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EXHIBIT A
TID Area

Village of Mount Pleasant
Proposed TID Boundary Map
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EXHIBIT B
Project Areas
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EXHIBIT C
Tentative First Phase Site Plan
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EXHIBIT D
Intergovernmental Cooperation Agreement

See attached
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INTERGOVERNMENTAL COOPERATION AGREEMENT
RELATING TO
THE REGIONAL ECONOMIC DEVELOPMENT IN
THE VILLAGE OF MOUNT PLEASANT, RACINE COUNTY

dated as of December 1, 2017




THIS INTERGOVERNMENTAL COOPERATION AGREEMENT made as of the 1%
day of December, 2017, by Racine County, Wisconsin (the “County”) and the Village of Mount
Pleasant, Wisconsin (the “Village™).

WHEREAS, Wisconsin Statutes, Section 66.0301 (the “Intergovernmental Cooperation
Act”) provides, among other things, that municipalities, including counties and villages may
contract with other municipalities for the joint exercise of any power or duty required or
authorized by law; and

WHEREAS, the County and the Village (collectively, the “Municipalities”) are
municipalities of the State of Wisconsin that desire to enter into an intergovernmental
cooperation agreement in order to jointly exercise their powers and provide assistance
(“Assistance”) to a regional economic development project which is undertaken for public
purposes (“Project”) under the provisions of the Intergovernmental Cooperation Act, pursuant to
this Intergovernmental Cooperation Agreement (the “Agreement”); and

WHEREAS, the County Board of Supervisors of the County and the Village Board of the
Village have each duly adopted a resolution approving this Agreement and authorizing the
County and the Village, respectively, to become a party to this Agreement, pursuant to the
Intergovernmental Cooperation Act; and

WHEREAS, to facilitate the joint exercise of the power of the County and the Village to
provide Assistance to the Project, the County and the Village hereby enable a commission (the
“Commission”) under this Agreement, pursuant to the Intergovernmental Cooperation Act;

NOW THEREFORE, for and in consideration of the mutual covenants herein set forth
and other good and valuable consideration, the receipt of which is hereby acknowledged by each
party, the partics hereto mutually covenant and agree as follows:

ARTICLE I

The Commission

1.1 Name of the Commission. The name of the commission created by this
Agreement shall be the “Racine County/Village of Mount Pleasant Regional Economic
Development Commission” (the “Commission”), which shall consist of Commissioners selected
in accordance with Article III of this Agreement. So far as may be practicable, the
Commissioners shall conduct the activities of the Commission, execute all documents and sue or
be sued under the name of the Commission, which name (and the word “Commission” wherever
used in this Agreement, except where the context otherwise requires) shall refer to the
Commissioners in their capacity as Commissioners, and not individually or personally, and shall
not refer to the officers, agents, employees, counsel, advisers, consultants, accountants of the
Commission or the County or Village. Should the Commissioners determine that the use of such
name for the Commission is not practicable, legal or convenient, they may use such other
designation or thcy may adopt such other name for the Commission as they deem proper, and the
Commission may hold property and conduct its activities under such designation or name. The




Commissioners shall take such action as they, acting under the express authority of County and
Village and with the advice of counsel, shall deem necessary or appropriate to file or register
such names in accordance with the Laws of the State of Wisconsin or the United States of
America so as to protect and reserve the right of the Commission in and to such names.

1.2 Purpose. The purpose of the Commission is to provide a mechanism through
which the County and the Village may jointly and cooperatively exercise their powers under the
Laws of the State of Wisconsin to provide Assistance to the Project.

1.3 Nature of the Commission and this Agreement.

(a) The Commission shall be a commission created by this Agreement
pursuant to the Intergovernmental Cooperation Act. The Commission is not intended to be, shall
not be deemed to be, and shall not be treated as, a general partnership, limited partnership, joint
venture, corporation, investment company, joint stock association, joint stock company or
common law trust.

(b) This Agreement is an agreement of indefinite term regarding the joint or
cooperative exercise of a power common to the parties hereto pursuant to the Intergovernmental
Cooperation Act.

1.4 Definitions. As used in this Agreement, the following terms shall have the
following meanings unless the context hereof otherwise requires:

“Agreement” shall mean this Agreement as amended, restated or modified from
time to time. References in this Agreement to “Agreement”, “hereof”, “herein”, “hereby” and
“hereunder” shall be deemed to refer to the Agreement and shall not be limited to the particular
text, article or section in which such words appear.

“Area II” or "Area II Land" shall mean the land described as Areall on
Exhibit A.

“Area III” or "Area III Land" shall mean the land described as Area III on
Exhibit A.

“Assistance” means providing funds, including borrowed funds, for the
acquisition of Area II Land and Area III Land, and conveying Area II Land and Area III Land, to
assist the Project.

“Bank” means any lender providing financing to the Commission for the Project
from time to time.

“Commission” or “Commissioners” shall mean the representatives of the County
and the Village named as Commissioners pursuant to Article III hereof.

“Commission Bonds” shall mean the Revenue Obligations issued by the
Commission pursuant to this Agreement.



“Commission Property” shall mean, as of any particular time, any and all
property, real, personal or otherwise, tangible or intangible, which is transferred, conveyed or
paid to the Commission and all income, profits and gains therefrom and which, at such time, is
owned or held by, or for the account of, thc Commission.

“Company means SIO International Wisconsin, Inc., FEWI Development
Corporation, and AFE, Inc.

“Development Agreement” means the Development Agreement dated on or about
December 1, 2017, among the County, the Village and the Company with respect to
development of the Project Area.

“Governing Body” shall mean the County Board of Supervisors of the County and
the Village Board of the Village.

“Intergovernmental ~ Cooperation ~Act” shall mean Wisconsin Statutes,
Section 66.0301.

“Laws” shall mean common law and all ordinances, statutes, rules, regulations,
orders, injunctions, decisions, opinions or decrees of any government or political subdivision or
agency thereof, or any court or similar entity established by any thereof.

“Municipalities” shall mean the County and the Village.

“Permitted Investments” shall mean investment instruments permitted by law for -
the investment of moneys of municipalities.

“Person” shall mean and include individuals, corporations, limited partnerships,
general partnerships, joint stock companics or associations, joint ventures, associations,
companies, trusts, banks, trust companies, land trusts, business trusts or other entities (whether or
not legal entities) and governments and agencies and political subdivisions thereof.

“Program” shall mean the Project and related activities being undertaken by the
County and the Village pursuant to this Agreement.

“Project” shall mean the regional economic development project undertaken by
the County and the Village for public purposes, as set forth in the Development Agreement.

“Project Area” shall mean the total area described on Exhibit A.

“Revenue Obligations” means revenue bonds and revenue bond anticipation notes
issued pursuant to Section 66.0621 of the Wisconsin Statutes.

“State” means the State of Wisconsin.

“TID” shall mean Tax Incremental District No. 5 of the Village, created in
accordance with Section 66.1105, Wisconsin Statutes.



13 Principal Office. The principal office of the Commission shall be the office of the
County Clerk, and the County Clerk shall be the legal custodian of the records of the
Commission.

ARTICLE 1II

Powers of the Commission

2.1 General. The Commission may do and perform only such acts and things as it has
been expressly authorized to do by the Municipalities and which are necessary and proper for
conducting the affairs of the Program or promoting the interests of the Program. Such powers of
the Commission may be exercised without the necessity of any order of, or resort to, any court.
The following provisions in Sections 2.2 through 2.14 are examples of the permitted activities of
the Commission, if and when expressly authorized by the Municipalities:

2.2 Borrowing. If expressly authorized by the Municipalities, the Commission has
the power to borrow money through the issuance and sale of Revenue Obligations under Section
66.0621 of the Wisconsin Statutes to finance or refinance the Project (or portions thereof)
undertaken by Municipalities to the extent permitted by the Intergovernmental Cooperation Act
and other provisions of Law, and to enter into bond purchase agreements or loan agreements
with respect to such Revenue Obligations. The Commission shall also have the power to invest
the proceeds of any such borrowing in Permitted Investments.

2.3 Legal Title.

(a) Legal title to all of the Commission Property shall be vested in the
Commission on behalf of the Municipalities and be held by and transferred to the Commission,
except that the Commission shall have full and complete power to cause legal title to any
Commission Property to be held, on behalf of the Municipalities, by or in the name of the
Village, on such terms, in such manner, and with such powers as the Municipalities may
determine, so long as in the judgment of the Municipalities the interests of the Program and the
Municipalities are adequately protected.

(b) No Commissioner shall have any right, title or interest in or to any of the
Commission Property, except in his or her capacity as a Commissioner.

2.4  Disposition of Assets. If expressly authorized by the Municipalities and subject
in all respects to the Laws from time to time applicable to municipalities, the Commission shall
have power to sell, exchange or otherwise dispose of any and all Commission Property free and
clear of any and all trusts and restrictions, at public or private sale, for cash or on terms, with or
without advertisement, and subject to such restrictions, stipulations, agreements and reservations
as the Municipalities shall deem proper, and to execute and deliver any deed, power, assignment,
bill of sale, or other instrument in connection with the foregoing.

2.5 Rights as Holders of Commission Property. If expressly authorized by the
Municipalities, the Commission shall have power to exercise on behalt of the Municipalities all
of the rights, powers and privileges appertaining to the ownership of all or any property forming
part of the Commission Property to the same extent of any individual.
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2.6 Delegation. If expressly authorized by the Municipalities, the Commission shall
have power (consistent with its continuing exclusive authority over the management of the
Program, the conduct of its affairs, the duties and obligations of the Comimissioners as
Commissioners, and the management and disposition of Commission Property), to delegate from
time to time to such one or more Commissioners or to officers, employees or agents of the
Commission the doing of such acts and things and the execution of such instruments either in the
name of the Program, or the name of the Commission or as its attorney or attorneys, or otherwise
as the Commission may from time to time deem expedient and appropriate in the furtherance of
the business affairs and purposes of the Program.

2.7 Collection. If expressly authorized by the Municipalities, the Commission shall
have power: (i) to collect, sue for, receive and receipt for all sums of money or other property
due to the Commission or the Program; (ii) to consent to extensions of the time for payment, or
to the renewal of any securities, investments or obligations; (iii) to engage or intervene in,
prosecute, defend, compromise, abandon or adjust by arbitration or otherwise any actions, suits,
proceedings, disputes, claims, demands or things relating to Commission Property; (iv) to
foreclose any collateral, security or instrument securing any investments, notes, bills, bonds,
obligations or contracts by virtue of which any sums of money are owed to the Commission or
the Program; (v) to exercise any power of sale held by it, and to convey good title thereunder
free of any and all trusts, and in connection with any such foreclosure or sale, to purchase or
otherwise acquire title to any property; (vi) to be a party to reorganization and to transfer to and
deposit with any corporation, committee, voting trustee or other Person any securities,
investments or obligations of any person which form a part of Commission Property, for the
purpose of such reorganization or otherwise; (vii) to participate in any arrangement for enforcing
or protecting the interests of the Commission as the owner or holder of such securities,
investments or obligations and to pay any assessment levied in connection with such
reorganization or arrangement; (viii) to extend the time (with or without security) for the
payment or delivery of any debts or property and to execute and enter into releases, agreements
and other instruments; and (ix) to pay or satisfy any debts or claims upon any evidence that the
Commission shall deem sufficient.

2.8 Payment of Expenses. If expressly authorized by the Municipalities, the
Commission shall have power: (i) to incur and pay any charges or expenses which in the opinion
of the Commission is necessary or incidental to or proper for carrying out any of the purposes of
this Agreement; (ii) to reimburse others for the payment therefor; and (iii) to pay appropriate
compensation or fees from the funds of the Program to Persons with whom the Commission has
contracted or transacted business. The Commissioners shall not be paid compensation for their
general services as Commissioners hereunder. The Commissioners, or any one or more of them
or any other person or entity, may be reimbursed by the Commission for expenscs reasonably
incurred by any of them on behalf of the Commission or the Program.

2.9 Deposits. If expressly authorized by the Municipalities, the Commission shall
have power to deposit, in such manner as may now or hereafter be permitted by Law, any
moneys or funds included in the Commission Property, and intended to be used for the payment
of expenses of (he Program or the Commission, with any credit union, bank, savings bank, trust
company or savings and loan association which is authorized to transact business in the State.
Such deposits are to be subject to withdrawal in such manner as the Commission may determine,



and the Commissioners shall have no responsibility for any loss which may occur by reason of
the failure of the credit union, bank, savings bank, trust company or savings and loan association
with which the moneys, investments, or securities have been deposited. Each such credit union,
bank, savings bank, trust company and savings and loan association shall comply, with respect to
such deposits, with all applicable requirements of all applicable Laws, including, but not limited
to, Laws of the State relating to municipalities.

2.10 Power to Contract, Appoint, Retain and Employ.

(a) If expressly authorized by the Municipalities and subject to the provisions
of Section 2.6 hereof with respect to delegation of authority by the Commission, the Commission
shall have power to appoint, employ, retain, or contract with any Person of suitable qualifications
as the Commission may deem necessary, or desirable for the transaction of the affairs of the
Commission, including any Person or Persons who, under the supervision of the Commission,
may, among other things: (i) serve as the Commission’s adviser and consultant in connection
with policy decisions made by the Commission; (ii) serve as the Program’s administrator or co-
administrators; (iii) act as consultants, accountants, technical advisers, attorneys, brokers,
underwriters, trustees, corporate fiduciaries, escrow agents, depositaries, custodians or agents for
collection, insurers or insurance agents, or in any other capacity deemed by the Commission to
be necessary or desirable; or (iv) assist in the performance of such ministerial functions
necessary in the management of the Program as may be agreed upon with the Commission.

(b) The manner of employing, engaging, compensating, transferring or
discharging any Person as an employee of the Commission shall be subject to Laws of the State.
For purposes of the preceding sentence, “employee of the Commission” shall not include
independent contractors such as a financial advisor, an underwriter, a trustee, legal counsel or
independent accountants and their respective employees.

2.11 Seal. If expressly authorized by the Municipalities, the Commission shall have
power to adopt and use a seal for the Program, but, unless otherwise required by the
Commission, it shall not be necessary for the seal to be placed on, and its absence shall not
impair the validity of, any document, instrument or other paper executed and delivered by or on
behalf of the Commission.

212 Remedies. Notwithstanding any provision in this Agreement, when the
Commission deems that there is a significant risk that an obligor to the Commission may default
or is in default under the terms of any obligation to the Commission and if expressly authorized
by the Municipalities, the Commission shall have power to pursue any remedies permitted by
Law which are in the interests of the Commission and the Program, and the Commission shall
have power to enter into any investment, commitment or obligation of the Commission resulting
from the pursuit of such remedies as is necessary or desirable to dispose of property acquired in
the pursuit of such remedies.

213 Turther Powers. If expressly authorized by the Municipalities, the Commission
shall have power to take all such actions, do all such matters and things and execute all such
instruments as the Commissioners deem necessary, proper or desirable in order to carry out,
promote or advance the interests and purposes of the Commission and the Program although




such actions, matters or things are not herein specifically mentioned. Any determination as to
what is in the best interests of the Commission and the Program made by the Commissioners in
good faith shall be conclusive. The Commission shall not be required to obtain any court order
to deal with Commission Property.

2.14 Compliance with Laws. The Commissioners shall at all times exercise all powers
granted hereunder in compliance with, and the operations of the Program shall at all times be
conducted in accordance with, the applicable Laws of the State and the express authorizations of
the Municipalities.

ARTICLE I

Commissioners and Officers

3.1 Number and Qualification.

(a) The Commission shall consist of four Commissioners, two ol whom shall
be representatives of the County and two of whom shall be representatives of the Village.

(b) The County representatives on the Commission shall be the County
Executive and one County Board appointee, except that the County Board may designate other
representatives by duly adopted resolution of the County Board. The Village representatives on
the Commission shall be the Village President and one Village Trustee, except that the Village
Board may designate other representatives by duly adopted resolution of the Village Board.

(c) Whenever a vacancy on the Commission shall exist, until such vacancy is
filled as provided in Section 3.3 hereof, the Commissioners or Commissioner continuing in
office, regardless of their number, shall have all the powers granted to the Commission and shall
discharge all the duties imposed upon the Commission by this Agreement.

(d) The Commissioners, in their capacity as Commissioners, shall not be
required to devote thcir cntirc time to the business and affairs of the Commission and the
Program.

3.2 Term. Each Commissioner named shall herein hold office as a Commissioner for
so long as he or she holds the Village or County office by virtue of which he or she serves as
Commissioner in accordance with Section 3.1(b) above, or as otherwise designated by duly
adopted resolution of the County Board or the Village Board, as appropriate. Any successor to
such Village or County office shall become a Commissioner by virtue of holding such office or
as designated by the County Board or the Village Board, as appropriate.



3.3 Vacancies.

(a) The term of office of a Commissioner shall terminate and a vacancy shall
occur in the event such Commissioner ceases to hold the Village or County office by virtue of
which he or she serves as a Commissioner or if a successor Commissioner is designated
consistent with Section 3.1(b) above.

(b) No such vacancy shall operate to annul this Agreement or to revoke any
existing agency created pursuant to the terms of this Agreement.

34 Meetings.

() Meetings of the Commission shall be held from time to time upon the call
of any Commissioner either at Village Hall or County offices at Ives Grove. Regular meetings
of the Commissioners may be held without call at a time and place fixed by the By-Laws or by
resolution of the Commissioners. Notice of any other meeting shall be mailed or otherwise given
not less than 24 hours before the meeting absent good cause shown. Any notice required by the
Wisconsin Open Meetings Law (Wisconsin Statutes Sections 19.81 et seq.) shall also be given.
A quorum for all meetings of the Commission shall be at least three of the Commissioners.
Unless specifically provided otherwise in this Agreement, any action of the Commission may be
taken at a meeting by a unanimous vote of the Commissioners present (a quorum being present).
Any agreement or other instrument or writing executed by one or more of the Commissioners or
by any authorized Person shall be valid and binding upon the Commission and upon the Program
when authorized or ratified by action of the Commissioners as provided in this Agreement.

(b)  All or any one or more Commissioners may, if permitted by applicable
Law, participate in a meeting of the Commission or any committee thereof by utilizing
conference telephone or similar communications equipment by means of which all persons
participating in the meeting, including members of the public, can hear each other and
participation in a meeting pursuant to such communications shall constitute presence in person at
such meeting. The minutes of any meeting of the Commission held by utilizing such
communications equipment shall be prepared in the same manner as those of a meeting of the
Commission held in person.

3.5  Officers. The Commissioners shall annually elect, from among their numbers, a
Chairperson who shall be the chief officer of the Commission and a Vice Chairperson/Secretary
who shall have such duties as the Commission shall deem advisable and appropriate.

3.6  By-Laws. If expressly authorized by the Municipalities, the Commissioners shall
adopt and, from time to time, amend or repeal By-Laws for the conduct of the business of the
Commission, and in such By-Laws, among other things, may define the duties of the respective
officers, agents, employees and representatives of the Commission.



ARTICLE IV

The Program

4.1 Obijective of the Program. The objective of the Program is to provide a vehicle
for the Municipalities to provide Assistance to the Project. The Municipalities expect that
certain Program activities will be provided through the Commission and that others will be
provided by the County and the Village as described in the Development Agreement.

4.2 Operation of the Program. In order to carry out the Program, the County and the
Village agree that the Commission shall have certain obligations and responsibilities. By
approval and execution of this Agreement, the County and the Village agree to assign to the
Commission certain duties to carry out the obligations and responsibilities assigned.

ARTICLE V

Limitations of Liability

5.1 Liability to Third Persons. No Municipality shall be subject to any personal
liability whatsoever, in tort, contract or otherwise to any other Person or Persons in connection
with Commission Property or the affairs of the Commission or the Program; and no
Commissioner, officer, employee or agent of the Commission shall be subject to any personal
liability whatsoever in tort, contract or otherwise, to any other Person or Persons in connection
with Commission Property or the affairs of the Commission or the Program, except that each
shall be personally liable for his or her bad faith, willful misconduct, gross negligence or reckless
disregard of his or her duties or for his or her failure to act in good faith in the reasonable belief
that his or her action was in the best interests of the Program and all such other Persons shall
look solely to the Commission Property for satisfaction of claims of any nature arising in
connection with the affairs of the Commission or the Program. If any Commissioner, officer,
employee or agent of the Commission or either Municipality is made a party to any suit or
proceedings to assert or enforce any such liability, he or she shall not on account thereof be held
to any personal liability.

5.2 Liability to the Program or to the Municipalities. No Commissioner, officer,
employee or agent of the Commission shall be liable to the Commission or the Program or to any
Commissioner, officer, employee or agent of the Commission or any Participant of the Program
for any action or failure to act (including, without limitation, the failure to compel in any way
any former or acting Commissioner to redress any breach of his duties hereunder) except for his
or her own bad faith, willful misfeasance, gross negligence or reckless disregard of his duties
provided, however, that the provisions of this Section 5.2 shall not limit the liability of any agent
of the Commission with respect to breaches by it of a contract between it and the Commission.

53 Indemnification.

(a) The Commission shall indemnify each of its Commissioners and officers,
employees and agents designated by the Commission to receive such indemnification, against all
liabilities and expenscs (including, without limitation, amounts paid in satisfaction of judgments,



in compromise or as fines and penalties, and counsel fees) reasonably incurred by him or her in
connection with the defense or disposition of any action, suit or other proceeding by the
Commission or any other Person, whether civil or criminal, in which he or she may be involved
or with which he or she may be threatened, while in office or thereafter, by reason of his or her
being or having been such a Commissioner, officer, employee or agent, except as to any matter
as to which he or she shall have been adjudicated to have acted in bad faith or with willful
misfeasance or reckless disregard of his or her duties or gross negligence provided, however, that
the provisions of this Section 5.3 shall not be construed to permit the indemnification of any
agent of the Commission with respect to breaches by it of a contract between it and the
Commission; and further provided, however, that as to any matter disposed of by a compromise
payment by such Commissioner, officer, employee or agent, pursuant to a consent decree or
otherwise, no indemnification either for said payment or for any other expenses shall be provided
unless the Commission shall have received a written opinion from independent counsel approved
by the Commission to the effect that if the foregoing matters had been adjudicated, the defenses
that could have been presented on behalf of such Commissioner, officer, employee or agent were
meritorious. The rights accruing to any Commissioner, officer, employee or agent under the
provisions of this paragraph (b) of this Section 5.3 shall not exclude any other right to which he
or she may be lawfully entitled; provided, however, that no Commissioner, officer, employee or
agent may satisfy any right of indemnity or reimbursement granted herein or to which he or she
may be otherwise entitled except out of the Commission Property, and no Participant shall be
personally liable to any Person with respect to any claim for indemnity or reimbursement or
otherwise. The Commission may make advance payments in connection with indemnification
under this Section 5.3, provided that the indemnified Commissioner, officer, employee or agent
shall have given a written undertaking to reimburse the Commission in the event that it is
subsequently determined that he or she is not entitled to such indemnification.

(b) Any action taken by, or conduct on the part of a Commissioner, an officer,
an employee or an agent of the Commission in conformity with, or in good faith reliance upon,
the provisions of Section 5.7 hereof shall not, for the purpose of this Agreement (including,
without limitation, Sections 5.1 and 5.2 and this Section 5.3) constitute bad faith, willful
misfeasance, gross negligence or reckless disregard of his or her duties.

5.4  Surety Bonds. No Commissioner shall, as such, be obligated to give any bond or
surety or other security for the performance of any of his or her duties.

5.5 Apparent Authority. No purchaser, seller, transfer agent or other Person dealing
with the Commission or any officer, employee or agent of the Commission shall be bound to
make any inquiry concerning the validity of any transaction purporting to be madc by the
Commission or by such officer, employee or agent or make inquiry concerning or be liable for
the application of money or property paid, transferred or delivered to or on the order of the
Commission or of such officer, employee or agent.

5.6 Recitals. Any written instrument creating an obligation of the Commission shall
be conclusively laken (o have been executed by a Commissioner or an officer, employec or agent
of the Commission only in his or her capacity as a Commissioner under this Agreement or in his
or her capacity as an officer, employee or agent of the Commission. Any written instrument
creating an obligation of the Commission shall refer to this Agreement and contain a recital to
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the effect that the obligations thereunder are not personally binding upon, nor shall resort be had
to the property of, any of the Commissioners, officers, employees or agents of the Program, or of
cither the County or the Village, and that only the Commission Property or a specific portion
thereof shall be bound, and such written instrument may contain any further similar recital which
may be deemed appropriate; provided, however, that the omission of any recital pursuant to this
Section 5.6 shall not operate to impose personal liability on any of the Commissioners, officers,
employees or agents of the Commission or on either the County or the Village.

5.7  Reliance on Experts. Each Commissioner and each officer of the Commission
shall, in the performance of his or her duties, be fully and completely justified and protected with
regard to any act or any failure to act resulting from reliance in good faith upon the books of
account or other records of the Commission or the Program, upon an opinion of counsel or upon
reports made to the Commission by any of its officers or employees or by the accountants,
appraisers or other experts or consultants selected with reasonable care by the Commission or
officers of the Commission.

58  No Waiver. Nothing in this Agreement shall be construed as constituting the
waiver of any immunity from liability available to the Commission or the Commissioners,
officers, employees or agents of the Commission or to the County or the Village, pursuant to any
applicable provision of Law.

ARTICLE VI

Amendment of Agreement or Termination of Commission

6.1 Amendment or Termination.

(a) The provisions of this Agreement may be amended or altered (except as to
the limitations on personal liability of the Commissioners), or the Commission may be
terminated, only by resolutions adopted by both the County Board of Supervisors of the County
and the Village Board of the Village; provided that the Commission shall not be terminated
while any Commission Bonds or other debt instruments of the Commission remain outstanding.

(b) Upon the termination of the Commission pursuant to this Section 6.1:

(1) The Commission shall carry on no business except for the purpose
of winding up its affairs; and

(i1) The Commission shall proceed to wind up the affairs of the
Commission and all of the powers of the Commission under this Agreement shall continue until
the affairs of the Commission shall have been wound up, including, without limitation, the power
to fulfill or discharge the contracts of the Commission, collect its assets, sell, convey, assign,
exchange, transfer or otherwise dispose of all or any part of the remaining Commission Property
of the Commission to one or more persons at public or private sale for consideration which may
consist in whole or in part of cash, securities or other property of any kind, discharge or pay its
liabilitics, and do all other acts appropriate to liquidate its affairs; provided, however, that any
sale, conveyance, assignment, exchange, transfer or other disposition of all or substantially all of
the Commission Property of the Commission shall require approval of the principal terms of the

11



transaction and the nature and amount of the consideration by unanimous vote of the
Commissioners.

() Upon termination of the Commission, the Commissioners shall thereupon
be discharged from all further liabilities and duties hereunder.

ARTICLE VII

Miscellaneous

7.1 Governing Law. This Agreement is executed and delivered in the State and with
reference to the Laws thereof, and the rights of all parties and the validity, construction and
effect of every provision hereof shall be subject to and construed according to the Laws of the
State.

7.2 Counterparts. This Agreement may be executed in several counterparts, each of
which when so executed shall be deemed to be an original, and such counterparts, together, shall
constitute but one and the same instrument, which shall be sufficiently evidenced by any such
original counterpart.

7.3 Reliance by Third Parties. Any certificate executed by an individual who,
according to the records of the Commission, appears to be a Commissioner hereunder certifying
to: (i) the number or identity of Commissioners; (ii) the due authorization of the execution of
any instrument or writing; (iii) the form of any vote passed at a meeting of Commissioners;
(iv) the fact that the number of Commissioners present at any meeting or executing any written
instrument satisfies the requirements of this Agreement; (v) the form of any By-Law adopted by
or the identity of any officers elected by the Commissioners; or (vi) the existence of any fact or
facts which in any manner relate to the affairs of the Commission and the Program, shall be
conclusive evidence as to the matters so certified in favor of any Person dealing with the
Commission or the Program and the successors of such Person.

7.4  Provisions in Conflict with Law. The provisions of this Agreement are severable,
and if the Commission shall determine, with the advice of counsel, that any one or more of such
provisions (the “Conflicting Provisions™) are in conflict with applicable federal or Wisconsin
Laws, the Conflicting Provisions shall be deemed never to have constituted a part of this
Agreement; provided, however, that such determination by the Commission shall not affect or
impair any of the remaining provisions of this Agreement or render invalid or improper any
action taken or omitted (including, but not limited to, the election of Commissioners) prior to
such determination.

TS5 Section Headings. Any headings preceding the texts of the several Articles and
Sections of this Agreement and any table of contents or marginal notes appended to copies
hereof, shall be solely for the convenience of reference and shall neither constitute a part of this
Agreement nor affect its meaning, construction or effect.
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IN WITNESS WHEREOF, Racine County, Wisconsin, and the Village of Mount
Pleasant, Wisconsin, have caused this Agreement to be executed by their respective officers
thereunto duly authorized, as of the day and year first above written.

29553130_4.DOCX

RACINE COUNTY, WISCONSIN

By

Jonathan Delagrave, County Executive

Attest

Wendy M. Christensen, County Clerk

VILLAGE OF MOUNT PLEASANT, WISCONSIN

By

David DeGroot, Village President

Attest

Stephanie Kohlhagen, Village Clerk/Treasurer

13
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AGREEMENT

by
THE VILLAGE OF MOUNT PLEASANT, WISCONSIN
and
RACINE COUNTY
and
THE WISCONSIN DEPARTMENT OF TRANSPORTATION.

g
October QQ , 2017

This Agreement contains the agreements of the Village of Mount Pleasant
(“village”}, Racine County (“‘County”) and the Wisconsin Department of Transportation
(“DOT"}, collectively the parties (“Parties”).

WHEREAS the Village, County, and DOT anticipate incrcased demands upon
existing highways in the area as a result of increased development in the Village and
County that will necessitate improvement of such highways;

WHEREAS such increased demands require an extraordinarily high level of
synchronization and cooperation by the Parties, in order to complete all projects
described herein in a timely manner;

WHEREAS the Village ‘and County belicve it advantageous due to the size and
scope of such anticipated improvements to assign jurisdiction of certain highways to
DOT for purposcs of carrying out anticipated improvements;

WHEREAS DOT believes the nature of the anticipated highways improvements
are a matter of statewide transportation concern; and The Parties agree to the

following:

A. VILLAGE RESPONSIBILITIES:

The Village shall:

1. Execute a jurisdictional transfer agreement, by November 1, 2017,
transferring jurisdiction of International Drive, from STH 20 to STH 11, to DOT,

2. Execute a jurisdictional transfer agreement, by November 1, 2017,
transferring jurisdiction of Braun Road, from 90 Street to East Frontage Road, to

DOT.

December 1, 2017



3. Accept {rom DOT, transfer of jurisdiction of Intemnational Drive, from
STH 20 to STH 11, immediately following notification from DOT that the DOT
Responsibilities described in sub. C are complete,

4, Accept from DOT, transfer of jurisdiction of Braun Road from 90t Street
to East Frontage Road, immediately following notification from DOT that the DOT
“responsibilities described in sub. C are complete.

5. When requested by DOT, once funds are available, but not later than
January 1, 2023, pay to DOT, Eleven Million Five Hundred Thousand Dellars

($11 ,500,000).
6.
a) Cooperate with DOT regarding scheduling and sequencing plans for all

DOT responsibilities in sub. C, through November 1, 2017, and beyond,
as needed to complete such actions.

b) Cooperate and coordinate scheduling with DOT to accomplish utility
relocations and installations, by January 1, 2018, and beyond as
needed to complete such actions.

7. Acquire, with Village funds, by May 1, 2018, or as soon as possible
thereafter, all property and property rights required to permit DOT's initiation of all
responsibilities described in sub. C.

8. Assume sole responsibility and all costs for planning, implementing, and
completing any utility relocations or installations, decorative upgrades or
enhancements desired in CTH H, CTH KR, International Drive and Braun Road.

g, Assist DOT with storm water management and flogd control strategies for
CTH KR. The scope of such assistance shall be further defined in additional state-
municipal agreements implementing DOT Responsibilities.

10. Assist DOT with public information activities regarding all DOT
respongibilities, as described herein. The scope of such assistance shall be further
defined in additional state-municipal agreements implementing DOT Responsibilities.

B. COUNTY RESPONSIBILITIES:
T -h’c County shall:

1 Execute a jurisdictional transfer agreement by November 1, 2017,
transferring jurisdiction of CTH H, from STH 20 to CTH KR, to DOT.

2. Execute a jurisdictional transfer agreement by November 1, 2017,
transferring jurisdiction of CTH KR, from 90th Street to West Frontage Road, to DOT.



a) Cooperate with DOT regarding scheduling and sequencing plans for all
DOT responsibilities in sub. C., as described herein, through November
1, 2017, and beyond, as needed to complete such actions.

b)  Cooperate and coordinate with DOT to accomplish utility relocation and
installations, by January [, 2018, and beyond, as needed to complete
such actions.

4, Accept from DOT, transfer of jurisdiction of CTH H, from STH 20 to CTH
KR, immediately following DOT’s notification that DOT's responsibilities described in
sub. C. have been completed. ’

5. Accept from DOT, transfer of jurisdiction of CTH KR, from 90" Street to
West Frontage Road, immediately following DOT's notification that DOT's
responsibilities described in sub. C. have been completed.

6. Provide funds to Village equal to 100% of the costs to Village for land
acquisition, utility relocations and ingtallations (if any)} and decorative upgrades or
cnhancements (if any) regarding the improvement of the portions of CTH H and CTH
KR described in paragraphs 1 and 2, above.

7. Provided that TID #5 in the Village of Mount Pleasant closes prior to
2043, pay to DOT 50% of County’s receipt of taxes from the properties in TID #5
Letweer the time of TID #5 closure and 2043, to a maximum total of Eleven Million
Five Hundred Thousand Dollars ($11,500,000).

8. Assist DOT with storm water management and flood contral strategies for
CTH KR. The scope of such assistance ghall be further defined in additional state-

municipal agreements implementing DOT Responsibilities.

9, Assist DOT with public information activitics regarding all DOT
responsibilities described in sub. C. The scope of such assistance shall be further
defined in additional state-municipal agreements implementing DOT Responasibilities,

C. DOT RESPONSIBILITIES:

DOT shall:

1. Assume jurisdiction from County of CTH H, from STH 20 to CTH KR, and
CTH KR, from 90t Street to West Frontage Road.

2, Assume jurisdiction from Village of International Drive, from STH 20 to
STH 11 and Braun Road, from 90t Street to East Frontage Road.

3, Following completion of DOT responasibilities, as described herein,
transfer jurisdiction to County and Village, respectively, the road sections described in

1 and 2, above.



4, Fund, develop and implement all necessary roadway improvements te
meet development requirements for all of the road sections described in 1, 2 and 3,
above, by Junuary 1, 2021, following relevant state and federal rules, in accordance
with exhibits, either annexed hereto or added subsequently by mutual agreement, all of
which are incorporated by reference.

5. Expend all funds paid by County under sec. B. 7, herein, for the
improvement of local roads and streets in Racine County.

6. Cooperale with County and Village regarding scheduling and sequencing
plans for the responsibilities of all Partics, as described herein,

ADDITIONAL PROVISIONS:

1. During the period of DOT jurisdiction of the aforeseid road sections,
County and/or Village shall perform, at their cost, all routine maintenance, including
snow removal and mowing, all permitting, and all signing.

2. DOT, during the period of DOT jurisdiction of the aforesaid road sections,
as recognition of the costs incurred by the County and/or Village's continued
maintenance obligations on the aforesaid road sections, will pay as part of the
maintenance agreement the same amounts otherwise payable as transportation aids.

3. In the event of default by any parties, the non-defaulting parties shall
have all rights permitted by Wisconsin law.

{SIGNATURES ON FOLLOWING PAGE)



Date: October:z‘S , 2017

Date: October L1 2017

Date: October 30, 2017
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VILLAGE OF MOUNT PLEASANT,
WISCONSIN, ' e

WISCONSIN DEPARTMENT OF
TRANSPOPRTATION

“)

Wallace, District Director
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WISCONSIN DEPARTMENT OF
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Brett Wallace, District Director



JTA # FC-01

STATE OF WISCONSIN
DEPARTMENT OF TRANSPORTATION

STATE TRUNK HIGHWAY JURISDICTIONAL TRANSFER AGREEMENT

INTERNATIONAL DRIVE
AND
BRAUN ROAD

VILLAGE OF MOUNT PLEASANT, RACINE COUNTY

1. Introduction

The Wisconsin Department of Transportation (DEPARTMENT) has proposed a change to a segment of
the State Trunk Highway System in the Village of Mount Pleasant, Racine County, whereby portions of
Braun Road and internatianal Drive will be jurisdictionally transferred from the Village of Mount Pleasant
(VILLAGE) to the DEPARTMENT, to allow the DEPARTMENT to design and construct one or more
highway improvement projects (collectively the Project). This Project will include improvements to Braun
Road and International Drive, including extending International Drive from its current southerly terminus
(located approximately 2,400 feet south of STH 20 (Washington Avenue}) to a new intersection with STH
11 (Durand Avenue) (defined as Segment 2, below). Upon completion of the Project, International Drive
and Braun Road will be transferred back to the VILLAGE.

2, St : ority of State Highway Jurlsdictional Transfe

All dsterminations and decisions herein and hereafter described are made in accordance with Section
84.02(8), Wisconsin Statutes, whereby the DEPARTMENT may make additions or deletions to the State
Trunk Highway System by entering info a jurisdictional transfer agreement with any local unit of
government, and which agreement may contain any terms and conditivrs il the DEPARTMENT and the
(ocal unit of government may deem.necessary regarding maintenance or rehabilitation of any highway

transferred.

3. Determination and Description of Local Highway Segment to be Jurisdictionally Transferred to the
Department as a State Trunk Highway '

The DEPARTMENT hereby finds, determines, and makes this decision that the public good will best be
served by adding to the State Trunk Highway System the following segments of highway described as:

Segment 1, International Drive

Beginning at the intersection with STH 20 (Washington Avenue), continuing generally southerly to
the existing southerly terminus of the highway, located approximately 2,400 feet south of STH 20
{Washington Avenue). Segment 1 is further depicted on Attachment 1.

The length of this addition fo the State Trunk Highway System s 0.45 miles.

Jurisdictiona! Transfer Agreement Page 1 of 3
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Segment 2, International Drive Extension

A proposed highway beginning at the existing sautherly terminus of International Drive (located
approximatety 2,400 feet south of STH 20 (Washington Avenue)), continuing generally southerly
and southeasterly to a new intersection on STH 11 (Durand Avenue). Segment 2 is further
depicted on Attachment 1.

The VILLAGE shall confer with WisDOT to lay out Segment 2,
Segment 3, Braun Road

Baginning at the 1-94 Cast Frontage Road continuing generally easterly (o the westery boundary
of the Village of Sturtevant, approximately u.25 miles west of CTH H (Herzog Road). Segment 3 18
further depicted on Attachment 1.

The length of this addition to the State Trunk Highway System is 1.75 miles,

4. Physical and Effactive Date of Change

The effactive date for the determination action of the addition to the State Trunk Highway System is the
DEPARTMENT signature date, below.

The physical date for the addition to the State Trunk Highway System of Segment 1 and Segment 3 shall
be; Dacember 1, 2017. '

The physical date for the addition to the State Trunk Highway System of Segment 2 shall be determined by
separate writing of the DEPARTMENT approving the proposed alignment of Segment 2.

This Agreement shall be in effect until terminated. The DEPARTMENT shall provide thirty (30) days’
written notice to the VILLAGE prior to terminating this Agreement. Unless otherwise required by law, such
termination shall not be issued by the DEPARTMENT prior to substantial completion of the Project. Upon
termination, the jurisdiction of each Segment shall transfer to the VILLAGE. :

5. Other Conslderations

RIGHT-OF-WAY
No right-of-way will be conveyed as part of this Agreement.

ACGCESS
No access rights will be conveyed as part of this Agreement. The VILLAGE will continue to Issue access
parmits and maintain control over access rights, where owned,

UTILITIES AND OTHER NON-ACCESS PERMITS

The VILLAGE will continue to be responsible for all utliity coordination and permitting activities within
highway right-of-way. Leading up to and during construction of the Project, the VILLAGE will submit all
utility permit applications fo the DEPARTMENT for prior approval to ensure utility faciliies do not confiict
with the Project design and canstruction activities.

Jurisdictional Transfer Agreement Page 2 of 3
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ROUTINE HIGHWAY MAINTENANCE RESPONSIBILITIES
The VILLAGE will continue to be responsible for routine highway maintenance, including without limitation,
minor roadway maintenance, ditch and clear area maintenance, winter maintenance, and snow and ice

removal.

In light of continued routine highway maintenance responsibilities, the DEPARTMENT shall provide the
VILLAGE lump sum payments in an amount equal to the General Transportation Aids (GTAs) for which the
VILLAGE would otherwise be eligible under Section 86.30, Wisconsin Statutes. The lump sum payment for
rmaintenance will be made on an annual basis after GTAs are determined. The VILLAGE may request in
writing that said payment be credited to other armounts owing the DEPARTMENT.

SYSTEM ROUTING AND NAMING CONVENTIONS
Highways segrients will nol be redesignated ut renained as parl of this Agreementl.

REHABILITATION/RECONSTRUCTION TREATMENTS

All roadways and structures will be transfetred “as-is" from the VILLAGE to the DEPARTMENT and upon
termination of this Agreement, all roadways and structures will be transferred "as-is" from the
DEPARTMENT to the VILLAGE.

For the State of Wisconsin Department of Transportation

Approved By:

Joseph Nestler, P.E., Administrator Date
Division of Transportation System Development
Wisconsin Department of Transportation

¢

[ 220177

Dave DaGroo Bate
Village President

Approved by Village Board action dafed _Qct. 23, 2017
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ROUTINE H!GHWAY MAINTENANCE RESPONSIBILITIES
The VILLAGE will continue to be responsible for routine highway maintenance, including without limitation,
minor roadway maintenance, ditch and clear area maintenance, winter maintenance, and snhow and ice

removal.

in light of continued routine highway maintenance responsibilities, the DEPARTMENT shall provide the
VILLAGE lump sum payments in an amount equat to the General Transportation Aids (GTAs) for which the
VILLAGE would otherwise be eligible under Section 86.30, Wisconsin Statutes. The lump sum payment for
malntenance will be made on an annual basis after GTAs are determined. The VILLAGE may request in
writing that said payment be credited to other amounts owing the DEPARTMENT.

SYSTEM ROUTING AND NAMING CONVENTIONS
Highways segments will nol be redesignated or renamed as part of this Agreement.

REHABILITATION/IRECONSTRUCTION TREATMENTS _

All roadways and structures will be ransferred “as-is" from the VILLAGE to the DEPARTMENT and upon
termination of this Agreement, ali roadways and structures will be transferred “as-is" from the
DEPARTMENT to the VILLAGE.

For the State of Wisconsin Department of Transportation

Approved By:

ﬂ b(-ﬁéiﬁc(/ ‘ l\\'z_\'z;a\f“.

Joseph Nesfler, P.E., Administrator Date
Division of Transportation System Development
Wisconsin Department of Transportation

For the Village of Mount Pleasant
Approved By:

Dave DeGroot ' Date
Village President

Approved by Village Board action dated _Oct. 23,2017
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JTA # FC-02

STATE OF WISCONSIN
DEPARTMENT OF TRANSPORTATION

STATE TRUNK HIGHWAY JURISDICTIONAL TRANSFER AGREEMENT
COUNTY TRUNK HIGHWAY H

RACINE COUNTY

1. introduction

The Wisconsin Department of Transportation (DEPARTMENT) has proposed a change to a segment of
the State Trunk Highway System in the Villages of Mount Pleasant and Sturtevani, Racine County,
whereby portians of CTH H (Renaissance Boulevard, West Road, and Herzog Road) will be jurisdictionally
transferred from Racine County (COUNTY) to the DEPARTMENT, to allow the DEPARTMENT to design
and construct a highway improvement project {the Project). Upon completion of the Project, CTH H will be
transferred back to the COUNTY. :

2. Statutory Authority of State Highway Jurlsdictional Transfers

All determinations and decisions herein and hereafter described are made in accordance with Section
84.02(8), Wisconsin Statutes, whereby the DEPARTMENT may make additions or deletions to the State
Trunk Highway System by entering into a jurisdictional transfer agreement with any focal unit of
government, and which agreement may contain any terms and conditions that the DEPARTMENT and the
local unit of government may deem necessary regarding maintenance or rehabilitation of any highway

transferred.

3. Determination and: Dascription of Local Highway Segment to be Jurlsdictionally Transferred to the
Departmant-as a State Trunk Hlghway

The DEPARTMENT hereby finds, determines, and makes this decision that the public good will best be
served by adding to the State Trunk Highway System the following segments of highway described as:

Segment 1, CTHH
Beginning at the intersection with STH 20 (Washington Avenue) in the Village of Mount
Pleasant/Village of Sturtevant, continuing generally southerly to the centerline of CTH KR In the
Village of Mount Pleasant. Segment 1 is further depicted on Attachment 1.

The length of this addition to the State Trunk Highway System is 3.6 miies,

4. Physlcel and Effective Date of Change

The effective date for the determination action of the addition to the State Trunk Highway System is the
DEPARTMENT signature date, below. .

Jursdictional Transfer Agrasment ’ o Page 10f3
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The physical date for the addition to the State Trunk Highway System of Segment 1 shall be: December 1,
2017,

This Agreement shall be in effect until terminated. The DEPARTMENT shall provide thirty (30) days'
written notice to the COUNTY prior to terminating this Agreement. Unless otherwise required by law, such
termination shalt not be issued by the DEPARTMENT prior to substantial completion of the Project. Upon
termination, the jurisdiction of Segment 1 shall transfer to the COUNTY,

5. Other Considerations

RIGHT-OF-WAY
No right-of-way will be conveyed as part of this Agreement.

ACCESS
No access rights wifl be conveyed as part of this Agreement. The COUNTY will cantinue to issue access
permits and maintain control over access rights, where owned.

LITIES AN A

The COUNTY wilt cantinue to be: responsible for all utility coordination and permitting actlvities within
highway right-of-way. Leading up to and during construction of the Project, the COUNTY will submit all
utllity permit applications to the DEPARTMENT for prior approval to ensure utlilty facliities do not conflict
with the Project design and construction activities.

ROUTINE HIGHWAY MAINT gmgg’- E RESPONSIBILITIES

The COUNTY will continue to be responsible for routine highway maintenance, including without limitation,

minor roadway maintenance, ditch and clear area malntenance, winter maintenance, and snow and ice
" removal.

In light of continued routine highway maintenance responsibilities, the DEPARTMENT shall provide the
COUNTY lump sum payments in an amount equal to the General Transportation Aids (GTAs) for which the
COUNTY would otherwise be eligible under Section 86.30, Wisconsin Statutes. The lump sum paymaent for
malntenance will be made on an annual basis after GTAs are determined. The COUNTY may request in
writing that said payment be credited to other amounts owing the DEPARTMENT.

SYSTEM ROUTING AND NAMING CONVENTIONS
Highways segments will not be redesignated or renamed as part of this Agreement.

REHABILITATION/RECONSTRUCTION TREATMENTS

All roadways and structures will be transferred "as-is” from the COUNTY to the DEPARTMENT and upon
termination of this Agreement, all roadways and structures will be transferred ‘as-is" from the
DEPARTMENT to the COUNTY.

Signatures appear on the following page. The rémainder of this page has intentionally been laft blank.
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For the State of Wisconsin Department of Transportation

Approved By:

Date

Joseph Nestier, P.E., Administrator
Division of Transportation System Development
Wisconsin Department of Transportation

/(- 01-17

Dale

Jonailen Delagrave
ity Executive

dated

Jurlsdictional Transfer Agreement Page 3 of 3

WisDOT ~ Raclne Cly. (CTH H)



For the State of Wisconsin Department of Transportation
Approved By:

>:T;{L~ AeS— ﬂ\?«\ EESNN

Joseph Nestier, P.E., Adniidlstrator Bais
Division of Transportation System Revelopment
Wisconsin Department of Transportation

For Racine County

Approved By:

Jonathan Delagrave w' : Hate
County Execufive
Approved by County Board Resolution No. __ dated

Juriedictional Transter Agreemant 'Page 30f 3
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JTA#FC-03

STATE OF WISCONSIN
DEPARTMENT OF TRANSPORTATION

STATE TRUNK HIGHWAY JURISDICTIONAL TRANSFER AGREEMENT
COUNTY TRUNK HIGHWAY KR

KENOSHA AND RACINE COUNTIES

1. Introduction

The Wisconsin Department of Transportation (DEPARTMENT) has proposed a change to a segment of
the State Trunk Highway System whereby a segment of County Trunk Highway (CTH) KR (1st Street) wil
be jurisdictionally transferred from Kenosha and Racine Counties (COUNTIES) to the DEPARTMENT, to
allow the DEPARTMENT ta design and construct a highway improvement project (the Project) on the
Segment identified pelow. Upon completion of the Project, CTH KR will be transferred back to the
COQUNTIES.

All determinations and declsions herein and hereafter described are made in accordance with Section
84.02(8), Wisconsin Statutes, whereby the DEPARTMENT may make additions or deletions to the State
Trunk Highway System by entering into a jurisdictional transfer agreement with any local unit of
government, and which agreement may contain any terms and conditions that the DEPARTMENT and the
local unit of government may deem necessary regarding maintenance or rehabilitation of any highway
transferred.

The DEPARTMENT hereby finds, determines, and makes this decision that the public good will best be
served by adding to the State Trunk Highway System the follawing segment of highway described as:

Segment 1, CTH KR
Baginning at a point 2,000 feet west of the West 1-94 Frontage Road in the Town of Yorkville/Town
of Paris; continuing generally easterly to the east turning radius with 90th Street in the Village of
Mount Pleasant/Village of Somers. Segment 1 s further depicted on Attachment 1.
The length of this addition to the State Trunk Highway System is 3.6 miles,
4, Physlcal and Effective Date of Change

The effective date for the determination action of the addltion to the State Trunk Highway System is the
DEPARTMENT signature date, below.

Jurisdictlonal Transfer Agresmen T e 'MMT’age Tof3
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The physical dats for the addition to the State Trunk Highway System of Segment 1 shall be: December 1,
2017.

This Agreement shali be in effect until terminated. The DEPARTMENT shall provide thirty (30) days’
written notice to the COUNTIES prior to terminating this Agreement. Unless otherwise required by law,
such termination shall not be issued by the DEPARTMENT prior to substantial completion of the Project.
Upon termination, the jurisdiction of Segment 1 shall revert to the jurisdiction of COUNTIES as jurisdiction
axisted prior to this Agreement, or as the COUNTIES may otherwise designate by separate agreement.

5. Other Considerations

No right-of-way will be conveyed as part of this agreement

ACCESS
No access rights will be conveyed as part of this Agreement. The COUNTIES will continue to issue access
permits and maintain control over access rights, where owned.

UTILITIES AND OTHER NON-ACCESS PERMITS

The COUNTIES will continue to be responsible for alt utility coordination and permitting activities within
highway right-of-way. Leading up to and during construction of the Project, the COUNTIES will submit all
utility permit applications to the DEPARTMENT for prior approval to ensure utility facilities do not conflict
with the Project design and construction activities.

ROUTINE HIGHWAY MAINTENANCE RESPONSIBILITIES

The COUNTIES will continue to be responsible for routing highway maintenance, including withaut
limitation, minor roadway maintenance, ditch and clear area maintenance, winter maintenance, and snow
and ice removal.

In light of continued routine highway maintenance responsibilities, the DEPARTMENT shall provide the
COUNTIES lump sum payinents in an amount equal to the General Transportalion Aids (GTAs) for which
the COUNTIES would otherwise be eligible under Section 86.30, Wisconsin Statutes. The lump sum
payment for maintenance will be made on an annual basis after GTAs are determined. The COUNTIES or
each Individually may request in writing that said payment be credited to other amounts owing the
DEPARTMENT.

SYSTEM ROUTING AND NAMING CONVENTIONS
Highways segments will not be redesignated or renamed as part of this Agreement.

REHABILITATION/RECONSTRUCTION TREATMENTS _

All roadways and structures will be transferred “as-is” from the COUNTIES to the DEPARTMENT and
upon termination of this Agreement, all roadways and structures will be transferred “as-is" from the
DERARTMENT to the COUNTIES.

Signatures appear on the following page. The remainder of this page has intentionally been left blank.
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For the State of Wisconsin Department of Transportation

Approved By:

Joseph Nestler, P.E., Adm inistrator Dale

Division of Transportation System Development
Wisconsin Department of Transportation

For Kenasha County

Approved By:

Jim Kreuser Dala

County Executive

Approved by County Board Resolution No. dated
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Far the State of Wisconsin Department of Transportation

Approved By:

o (I C S B

Joseph Nestler, P.E., Administrator
Division of Transportation System Development
Wisconsin Department of Transportation

For Racine County

Approved By:

Jonathan Delagrave T Oate
County Executive
Approved by County Board Resolution No. dated
For Kenosha County
Approved By:
Jim Kreuser - tials

County Executive

Approved by County Board Resolution No. ___ ~ dated
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JTA#FC-04

STATE OF WISCONSIN
DEPARTMENT OF TRANSPORTATION

STATE TRUNK HIGHWAY JURISDICTIONAL TRANSFER AGREEMENT
BRAUN ROAD

VILLAGES OF MOUNT PLEASANT AND STURTEVANT, RACINE COUNTY

1. Introduction

The Wisconsin Department of Transportation (DEPARTMENT) has proposed a change {o a segment of
the State Trunk Highway System in the Villages of Mount Pleasant and Sturtevant, Racine County,
whereby a segment of Braun Road will be jurisdictionalty transferred from the Village of Mount Pleasant
and the Village of Sturtevant (collectively, VILLAGES) to the DEPARTMENT, to allow the DEPARTMENT
to design and construct a highway improvement project (the Project) on the Segment identified below,
Upon completion of the Project, Braun Road will be transferred back to the VILLAGES.

2. Statutory Authorlty of State Highway Jurlsdictional Transfers

All determinations and decisions herein and hereafter described are made in accordance with Section
84.02(8), Wisconsin Statutes, whereby the DEPARTMENT may make additions or deletions to the State
Trunk Highway System by entering Into a jurisdictional transfer agreement with any local unit of
government, and which agreement may contain any terms and conditions that the DEPARTMENT and the
local unit of government may deem necessary regarding maintenance or rehabilitation of any highway
transferred. .

3. Determination and Description of Local Highway Seqment to be Jurisdlctionally Transferred to the
Da 1) ate Tru

The DEPARTMENT hereby finds, determines, and makes this decision that the public good will best be
gserved by adding to the State Trunk Highway System the following segment of highway described as:

Segment 1, Braun Road
Beginning at the westerly boundary of the Village of Sturtevant, located approximately 0.25 miles
west of CTH H (Herzog Road), continuing generally easterly to the west turning radius of 90th
Street in the Village of Mount Pleasant/Village of Sturtevant. Segment 1 is further depicted on
Attachment 1.

The length of this addition to the State Trunk Highway System is 1.25 milles,

4, Physical and Effective Date of Change

The effective date for the determination action of the addition to the State Trunk Highway System is the
DEPARTMENT signature date, below.

Jurlsdictional Transfer Agresment Page 1 of 3
WIsDOT - V. Mt Pleasant, V. Sturtevant (Braun Road)



The physical date for the addition to the State Trunk Highway System of Segment 1 shall be: December 1,
2017.

This Agreement shall be in effect until terminated. The DEPARTMENT shall provide thity (30) days'
written notice to the VILLAGES prior to terminating this Agreement. Unless otherwise required by law,
such termination shall not be issued by the DEPARTMENT prior to substantial completion of the Project.
Upon termination, the jurisdiction of Segment 1 shall revert to the jurisdiction of the VILLAGES as it existed
prior to this Agreement, or as the VILLAGES may otherwise designate by separate agreement.

5. Other Considerations

RIGHT-QF-WAY
No right-of-way will be conveyed as part of this agreement.

ACCESS
No access rights will be conveyed as part of this Agreement. The VILLAGES will continue {o issue access
permits and mainfain control over access rights, where owned.

UTILITIES AND OTHER NON-ACCESS PERMITS

The VILLAGES will continue to be responsible for all utility coordination and permitting activities within
highway right-of-way. Leading up to and during construction of the Project, the VILLAGES will submit all
utility permit applications to the DEPARTMENT for prior approval to ensure utility facilities do not conflict
with the Project design and construction activities.

ROUTINE HIGHWAY MAINTENANCE RESPONSIBILITIES

The VILLAGES will nontinue to be responsible for routine highway maintenance, including without
fimitation, minor roadway maintenance, ditch and clear area maintenance, winter maintenance, and snow
and ice removal.

In light of continued routine highway maintenance responsibilities, the DEPARTMENT shall provide the
VILLAGES lump sum payments in an amount equal to the General Transportation Alds (GTAs) for which
the VILLAGES would otherwise be eligible under Section 86.30, Wisconsin Statutes. The lump sum
payment for maintenance will be made on an annual basis after GTAs are determinad. The VILLAGES or
each individually may request in writing that said payment be credited to other amounts owing the
DEPARTMENT.

SYSTEM ROUTING AND NAMING CONVENTIONS
Highways segments will not be redesignated or renamed as part of this Agreement,

REHABILITATION/RECONSTRUCTION TREATMENTS

All roadways and struciures will be transferred “as-is" from the VILLAGES to the DEPARTMENT and upon
termination of this Agreement, all roadways and structures will be transferred ‘as-is" from fhe
DEPARTMENT to the VILLAGES.

Signatures appear on the following page. The remainder of this page has intentionally been laft blank,
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Faor the State of Wisconsin Department of Trangportation

Approved By

Joseph Nestler, P.E., Administrator ate
Dlvision of Transportation System Development
Wisconsin Department of Transportation
For the Village of Mount Pleasant
[{-2-2071 >
o Data

Dave DeGrootl
Village President

Approved by Village Board actlon dated _QOct. 23, 2017

For the Viliage of SturteVant
Approved By:

Jayme Hoffman Date

Village President

Approvad by Village Board action dated
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For the State of Wisconsin Department of Transportation

Approved By:

a ,bu/L~ A—_;dct:::-« l\\z,\ 2.6\
Joseph Nestler, P.E., Admintstrator Date
Division of Transportation System Development

Wisconsin Department of Transportation

For the Village of Mount Pleasant

Approved By:

Date

“Dave DeGroot
Village President

Approved by Village Board action dated ~_Oct. 23, 2017

For the Village of Sturtevant
Approved By:

Date

Jayme Hoffman
Village President

Approved by Village Board action dated
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EXHIBIT F
Rezoning Ordinance No. 20-2017

See attached

See Mount Pleasant Code Section 90-651, pertaining to Business Park Zoning
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EXHIBIT G

[Intentionally Omitted]
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EXHIBIT H
Map of Parcels
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SECTION 1:
Executive Summary

Description of the District

Tax Incremental District (“TID”) No. 5 (“District”) is a proposed 3,921-acre industrial TID that will be
created to pay the costs of public infrastructure, land acquisition and other expenses needed to facilitate
the construction and operation of approximately 20 million sq. ft. of manufacturing space for production
of liguid erystal display panels (“Project”). The developer, Foxconn (“Developer”), will construct the
facility which is expected to result in up to a $10 billion private invesiment over a six-year development
timeframe and result in creation of up to 13,000 jobs with an estimated average salary of $53,875. Of the
total 3,921 acres to be included within the District, the Project fucility is expected to occupy
approximately 1,198 acres and produce & guaranteed incremental valuation of $1,400,000,000. Further
development of the approximately 2,723 acyes remaining by the Developer, supply chain vendors and
other businesses will create additional incremental valuation which is expected, but not quantified, within
this Project Plan (“Plan™).

Special Provisions Applicable to the District

2017 Wisconsin Act 58 (“Act”) provides the Wisconsin Economic Development Corporation with the
authorily (o designate an Blectronics and Information Technology Manufacturing Zone (“EITMZ”). The
District will be located within an EITMZ. In addition to the tax increment financing powers which the

Village may exercise under Wis. Stat. § 66.1105, the following special provisions of the Act apply to

industrial or mixed use TIDs creafted within an EITMZ:

1. A maximum life of thirty years. '

2. Project costs may be incurred through the un-extended termination date of the TID.

3. Project costs may be incurred for any territory located within the same county as the TID if the
expenditure benefits the TID as determined by the Wisconsin Department of Administration.

4, Project costs may include the cost of constructing or expanding fire stations, purchasing police
and fire equipment, and the cost of general govemment operating expeuses related to providing
police and fire protection services, subject {0 the following limitations:

a. Total costs may not exceed 15%. of the positive tax increments collected over the life of
the TID.

b. Capital expenditures may be made only for the first seven years following TID creation.

¢. Expenditures made for constructing or expanding fire stations are limited to fire stations
located within a one-mile radius of the EITMZ.

5. Project costs may include payments to & county Or other municipality that issues obligations to

finance TID project costs.

The TID may not be designated as a donor TID. :

7. If the resolution creating the TID is adopted prior to December 1, the TID’s effective date for
purposes of establishing base value may be either January 1 of the current year or January 1 of the
subsequent year at the option of the creating municipality. The Village will create the District
with an effective base value date of January 1, 2018,

8. For purposes of calculating compliance with the 12% limit applicable when TIDs are created or
when termitory is added, the incremental value of a TID within an EITMZ will not be counted.

o
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Estimated Total Project Cost Expenditures

The Village anticipates making total expenditures of approximately $758 million to undertake the projects
listed in this Project Plan. (“Project Costs™). Project Costs include the cost of acquiring land within the
District, provision of necessary public infrastructurc and public services, and other costs related to the
creation, implementation and administration of the District. Project Costs will be funded through a
combination of debt financing, Developer contributions and cash outlay of tax incremental revenue. The
Village and Racine County will work collaboratively to obtain required debt financing as further
described in this Plan. Project Costs may be incurred throughout the 30-year maximum term of the
District, except that capital expenditures for constructing or expanding fire stations and purchasing police
and fire equipment may only be made during the first seven years of the District’s life.

Incremental Valuation

The development agreement for the Project will require establishinent and maintenance of a minimum
Project incremental value of $1.4 billion. to be achicved not later than January 1, 2022. If in any
subsequent year, the incremental value of the Project is less than $1.4 billion, related guarantees will
require that the Developer make annual payments to the Village to make whole any revenue that would
have been collected had the minimum incremental value been maintained. An incremental valuation of
$1.4 billion is sufficient to recover all District Project Costs based on the economic feasibility study
model included in the Plan, Since land within the District that may be acquired by the Village would
become tax-exempt for the period between its acquisition and sale or conveyance to a private entity, the
valuation forecast included within this Plan assumes a short-term loss in value. The Plan assumes that a
sufficient amount of the acquired land (approximately 65 acres) would be sold or transferred prior to
January 1, 2022 to negate this decremental value. Additional transfers or sale of land will increase the
incremental value of the District, but are not assumed for purposes of the projections. To be conscrvative,
the projections -also do not include any potential improvements valuation on the remaining 2,723 acres
that is likely to occur over time because of expansion by the Developer, and location of supply chain
vendors and other businesses within the District.

Expected Termination of District

Based on the Bconomic Feasibility Study included within this Plan, this District is projected to generate
sufficient tax increments to recover all project costs within 25 years. This projection is based on §1.4
billion of incremental value guaraniced by the Developer in the Project development agreement.
Additional valuation resulting from Developer expansions, locationt of supply chain vendors within the
District and -economic appreciation will provide for the potential to accelerate District termination.

Summary of Findings
As required by Wisconsin Statutes Section 66.1105, and as documented in this Project Plan and the
exhibits contained and referenced herein, the following findings are made:

1. That “but for” the creation of this District, the development projected fo occur as detailed in
this Project Plan:1) would not occur; or Z) would not occur in the manner, at the values, or
within the timeframe desired by the Village. In reaching this determination the Village has
considered that making the areas included within the District suitable for development of the Project
will require a substantial investment to pay for the costs of: property, right-of-way and easement
acquisition, installation of utilities; installation of streets; development incentive payments for
purposes of land reimbursement and other costs; operating costs; professional, legal and financing
costs and expenses; and other costs. Due to the extensive initial investment needed to allow the
Project to occur, the Village has determined that development of the area as proposed will not occur

Project Plan TID No. 5 Creation Village of Mount Pleasant
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solely from private investment. Accordingly, the Village finds that absent the use of tax increment
financing, the Project as proposed would not proceed.

The economic benefits of the Tax Incremental District, as measured by increased employment,
business and personal income, and property value, are sufficient to compensate {or the Project
Costs incurred. In making this determination, the Village has considered the following information:

« A report prepared by Ernst and Young and provided to the Wisconsin Economic Development
Corporation which projects anticipated economic benefits to be realized within the Village,
Racine County, and State of Wisconsin as follows:

o An estimated $10 billion of capital investment to construct and equip the Project facility,
including more than $5 billion for onsite Racine County construction supporting more than
10,000 construction and related jobs in the region over the four-year construction period.

o Employment of up to 13,000 workers once the Project is fully operational, with an average
wage of $53,875.

o Additional effects include indirect effects of the Developer purchasing from local suppliers
and induced effects of employee households spending locally for goods and services from
retailers, restaurants and service companies.

The benefits of the proposal outweigh the anticipated tax increments to be paid by the owners
of property in the overlying taxing jurisdictions.

o As required by Wis. Stat. § 66.1105(4)(1)4., 2 calculation of the share of projected tax increments
estimated to be paid by the owners of property in the overlying taxing jurisdictions has been
prepared and can be found in Appendix A of this plan. However, because the Project would not
occur without the use of tax incremental financing, these tax increments would not be paid but for
oreation of the District. Accordingly, the Village finds that the benefits expected ta be realized as
set forth above outweigh the value of the tax increments to be invested in the Project.

Not less than 50% by area of the real property within the District is suitable for industrial sites and
soned for industrial use within the meaning of Wis, Stat. § 66.1101. Any real property within the
District that is found suitable for industrial sites and is zoned for industrial use at the time of the
creation of the District will remain zoned for industrial use for the life of the District.

Based upon the findings, as stated above, the District is declared to be an industrial District based on
the identification and classification of the property included within the District,

The Project Costs relate directly to promoting industrial development in the District consistent with
the purpose for which the District is created.

The improvement of such area is likely to enhance significantly the value of substantially all of the
other real property in the District.

The Project Plan for the District in the Village is feasible, and is in conformity with the Master Plan
of the Village.

Project Plan TID No. 5 Creation Village of Mount Pleasant
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SECTION 2:
Type and General Description of District

The District is being created by the Village under the authority provided by Wis. Stat. § 66.1105 and will
be designated as an “Industrial District” based on a finding that at least 50%, by area, of the real property
within the District is zoned and suitable for industrial sites within the meaning of Wis. Stat. § 66.1101.
Prior to Village Board adoption of the resolution creating the District, all 3,921 acres within the District
will be rezoned to Business Park; an industrial zoning classification within the Village’s Zoning Code.

The District io being created within an BITMZ. In addition to the tax increment financing powere which
the Village may exercise under Wis. Stat. § 66,1105, the following special provisions, found in Wis. Stat.
66.1105(20), apply to industrial or mixed use TIDs created within an EITMZ: :

1. A maximum life of thirty years.
2. Project costs may be incurred through the un-extended termination date of the TID.

3. Project costs may be incurred for any territory located within the same county as the TID if the
expenditure benefits the TID as determined by the Wisconsin Departient of Administration,

4. Project costs may include the cost of constructing or expanding fire stations, purchasing police
and fire equipment, and the cost of general povernment operating expenses related to providing
police and fire protection services, subject to the following limitations:

a. Total costs may not exceed 15% of the positive tax increments collected over the life of
the TID.

b. Capital expenditures may be made only for the first seven years following TID creation.

¢. Expenditures made for construcliny or expanding Gre stations are limited to fire stations
located within a one-mile radius of the EITMZ.

5. ‘Project costs may include payments to a county or other municipality that issues obligations to
finance TID project costs.

6. The TID maynot be designated as a donor TID.

7. If the resolution creating the TID is adopted prior to December 1, the TID’s effective date for
purpases of establishing base value may be either January 1 of the current year or January 1 of the
subsequent year at the option of the creating municipality. The Village will create the District
with an effective base value date of January 1, 2018.

8. For purposes of calculating compliance with the 12% limit applicable when TIDs are created or
when territory is added, the incremental value of a TID within an EITMZ will not be counted.

The Project Costs included in this Plan relate directly to promoting industrial development in the District
consistent with the purpose for which the District is created.

Project Plan TID No. 5 Creation Village of Mount Pleasant
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SECTION 3:
Preliminary Map of Proposed District Boundary

Map Located on Following Page'

1 Any weflands identified on a map prepared under Wis. Stat. § 23.32 are excluded from the District and not
considered to be included within its boundaries.
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Proposed TID Boundary Map
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SECTION 4:
Map Showing Existing Uses and Condmons

Map Located on Following Page
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SECTION 5:
Preliminary Parcel List and Analysis

Preliminary Parcel List Begins on Next Page
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SECTION 6:
Equalized Value Test

Wis. Stat. § 66.1105(20)(b) as created by the Act exempts the District from the requirements of the 12%
percent equalized value limit at the time of District creation. Additionally, the District’s incremental value
will not be considered in calculation of compliance with the limit should the Village create additional
districts, or amend districts to add territory. As of January 1, 2017, existing Village TID’s had incremental
value of $109,667,300 or 4.06% of Village total equalized value.

SECTION 7:
Statement of Kind, Number and Location of Proposed
Public Works and Other Projects

Project Costs are any expenditure made, estimated to be made, or monetary obligations incurred or
estimated to be incurred as outlined in this Plan. Project Costs will be diminished by any income, special
assessments or other revenues, including user fees or charges. If Project Costs incurred benefit territory
outside the District, a proportionate share of the cost is not a Project Cost. Costs identified in this Plan are
preliminary estimates made prior to design considerations and are subject to change after planning, design
and construction is completed.

With all projects, the costs of engincering, design, survey, inspection, materials, construction, restoring
property to its original condition, apparatus necessary for public works, legal and other consuitant fees,
testing, environmental studies, permits, updating Village ordinances and plans, judgments or claims for
damages and other expenses are included as Project Costs.

The following is a list of public works and other tax incremental financing eligible projects that the
Village expects to make, o may need to make, in conjunclion with the implementation of the Distriet’s
Plan. The map found in Section 8 of this Plan along with the Detailed List of Project Costs found in
Section 9 provide additional information as to the kind, number and location of potential Project Costs.

Property, Right-of-Way and Easement Acquisition

Property Acquisition for Development :

To facilitate development of the Project, the Village will acquire property within the District. The cost of
property acquired, and any costs associated with the transaction, are eligible Project Costs. Following
acquisition, other Project Costs within the categories detailed in this Section may be incurred to make the
property suitable for development. Any revenue received by the Village from the sale of property
acquired pursuant to the execution of this Plan will be used to reduce the total Project Costs of the
District. If total Project Costs incurred by the Village to acquire property and make it suitable for
development exceed the revenues or other consideration received from the sale or lease of that property,
the net amount shall be considered “real property assembly costs” as defined in Wis, Stat. §

66.1105(2)()1.c., and subject to recovery as an eligible Project Cost,
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Acquisition of Rights-of-Way

The Village will need to acquire property to allow for installation of streets, driveways, sidewalks,
utilities, stormwater management practices and other public infrastructure. Costs incurred by the Village
to identify, negotiate and acquire rights-of-way are eligible Project Costs.

Acquisition of Easements

The Village will need to acquire temporary or permanent easements to allow for installation and
maintenance of streets, driveways, sidewalks, utilities, stormwater management practices and other public
infrastructure. Costs incurred by the Village to identify, negotiate and acquire casement rights are eligible
Project Costs.

Relocation Costs :

The Village will pay relocation costs in conjunction with the acquisition of property. These expenses are
cligible Project Costs and may include, but are not limited to: preparation of a relocation plan; allocations
of staff time; legal fees; publication of notices; obtaining appraisals; and payment of relocation benefits as
required by Wisconsin Statutes Sections 32.19 and 32.195.

Site Preparation Activities

‘Environmental Audits and Remediation
If it becomes necessary to evaluate any land or improvement within the District, any cost incurred by the
Village related to environmental audits, testing, and remediation are eligible Project Costs.

Demolition
To make sites suitable for development the Village may incur costs related to demolition and removal of
. structures or other land improvements, to include abandonment of wells or other existing utility services.

Site Grading

Land within the District may require grading to make it suitable for development, to provide access, and
(o-control storinwater runofl. The Village may need to remove and dispose of exvess material, or bring in
fill material to provide for proper site elevations. Bxpenses incurred by the Village for site grading are
eligible Project Costs.

Utilities

Sanitary Sewer System Improvements :

There are inadequate sanitary sewer facilities serving the District. To allow development to occur, the
Village will need to construct, alter, rebuild or expand sanitary sewer infrastructure within and outside of
the District. Eligible Project Costs include, but are not limited to, construction, alteration, rebuilding or
expansion of: collection mains; manholes and cleanouts; service laterals; force mains; interceptor sewers;
pumping stations; lift stations; wastewater treatment facilities; and all related appurtenances. To the extent
sanitary sewer prajects undertaken within the District provide direct benefit to land outside of the District,
the Village will make an allocation of costs based on such benefit. Those costs corresponding to the
benefit allocated to land within the District, and necessitated by the implementation of the Project Plan,
are eligible Project Costs, Implementation of the Project Plan may also require that the Village construct,
alter, rebuild or expand sanitary sewer infrastructure located outside of the District. That portion of the
costs of sanitary sewer system projects undertaken outside the District which are necessitated by the
implementation of the Project Plan are eligible Project Costs.
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Water System Improvements

There are inadequate water distribution facilities serving the District. To allow development to occur, the
Village will need to construct, alter, rebuild or expand waler system infrastructure within the District.
Eligible Project Costs include, but are not limited to, construction, alteration, rebuilding or expansion of.
distribution mains; manholes and valves; hydrants; service laterals, pumping stations; wells; water
treatment facilitics; storage tanks and reservoirs; and all related appurtenances. To the extent water
system projects undertaken within the District provide direct benefit to land outside of the District, the
Village will make an allocation of costs based on such benefit. These costs corresponding to the benefit
allocated o land within the District, and necessitated by the implementation of the Project Plan, are
eligible Project Costs. Implementation of the Project Plan muy also require that the Village construct,
alter, rebuild or expand water system infrastructure located outside of the District. 'I'hat portion of the
costs of water system projects underfaken outside the District which are necessitated hy the
implementation of the Project Plan are eligible Project Costs.

Stormwater Management System Improvements

To manage stormwater runoff, the Village will need to construct, alter, rebuild or expand stormwater
management infrastructure within the District. Eligible Project Costs include, but are not limited to,
construction, alteration, rebuilding or expansion of stormwater collection mains; inlets, manholes and
valves; service laterals; ditches; culvert pipes; box culverts; bridges; stabilization of stream and river
banks; and infiltration, filtration and detention Best Management Practices (BMP’s). To the extent
stormwater management system projects undertaken within the District provide direct benefit to land
outside of the District, the Village will make an allocation of costs based on such benefit. Those costs
corresponding to the benefit allocated to land within the District, and necessitated by the implementation
of the Project Plan, are eligible Project Costs. Implementation of the Project Plan may also require that
the Village consiruct, alter, rebuild or expand stormwater management infrastructure located outside of
the District. That portion of the costs of stormwater management system projects undertaken outside the
District which are necessitated by the implementation of the Project Plan are eligible Project Costs.

Electric Service :

To create sites suitable for development the Village may incur costs to provide, relocate or upgrade
electric services. Relocation may require abandonment and removal of existing poles or towers,
installation of new poles or towers, of burying of overhead electric lines, Costs incurred by the Village to
undertake this work are eligible Praject Costs.

Gas Service
To create sites suitable for development the Village may incur costs to provide, relocate or upgrade gas
mains and services. Costs incurred by the Village to undertake this work are eligible Project Costs.

Communications Infrastructure

To create sites suitable for development the Village may incur costs to provide, relocate or upgrade
infrastructure required for voice and data communications, including, but not limited to: telephone lines,
cable lines and fiber optic cable. Costs incurred by the Village to undertake this work are eligible Project
Costs.
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Streets and Streetscape

Street Improvements

There are inadequate street improvements serving areas of the District. To allow development to occur,
the Village may need fo construct or reconstruct streets, highways, access drives and parking areas.
Eligible Project Costs include, but are not limited to: excavation; removal or placement of fill;
construction of road base; asphalt or concrete paving or repaving; installation of curb and gutter;
installation of sidewalks and bicycle lanes; installation of culverts, box culverts and bridges; rail crossings
and signals; utility relocation, to include burying overhead uiility lines; street lighting; installation of
traffic control signage and traffic siguals; pavement marking; right-of-way restoration; installation of
retaining walls; and installation of fences, berms, and landscaping.

Streetscaping and Landscaping

To attract development consistent with the objectives of this Plan, the Village may install amenities to
enhance development sites, rights-of-way and other public spaces. These amenities include, but are not
limited to: landscaping; lighting of streets, sidewalks, parking areas and public areas; installation of
planters, benches, clocks, ree rings, trash receptacles and similar items; and installation of brick or other
decorative walks, terraces and street crossings. These and any other similar amenities installed by the
Village are eligible Project Costs.

Community Development Authority Activities (CDA)

Contribution to CDA :

As provided for in Wisconsin Statues Sections 66.1105(2)())1.h and 66.1333(13), the Village may
provide funds to its CDA to be used for administration, planning operations, and capital costs, including
but not limited to real property acquisition, related to the purposes for which it was established in
furtherance of any redevelopment or urban renewal project. Funds provided to the CDA for this purpose
are cligible Project Costs.

Revolving Loan/Grant Program

To encourage private redevelopment consistent with the objectives of this Plan, the Village, through its
CDA, may provide loans and/or grants to eligible property owners in the District. Loan and/or grant
recipients will be required-to sign an agreement specifying the nature of the property improvements to be
made. Eligible improvements will be those that are likely to improve the value of the property, enhance
the visual appearance of the property and surrounding area, correct safety deficiencies, or as otherwise
specified by the CDA in the program manual. Any funds returned to the CDA from the repayment of
loans made are not considered revenues to the District, and will not be used to offset District Project
Costs. Instead, these funds may be placed into a revolving loan fund and will continue to be used for the
program purposes stated above. Any funds provided (o the CDA [or purposes ol implementing this
program are considered eligible Project Costs.
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Miscellaneous

Rail Spur
To allow for development, the Village may incur costs for installation of a rail spur to serve development
sites located within the District.

Cash Grants (Development Incentives)
The Village may enter into agreements with property owners, lessees, or developers of land located
within the District for the purpose of sharing costs to encourage the desired kind of improvements and
assure tax hase is generated sufficient fo recover project costs, No cash grants will be provided until the
Village executes a developer agreement with the recipient of the cash grant. Any payments of cash grants
made by the Village are cligible Project Costs.

Project Costs Outside the Tax incremental District

Wis. Stat. § 66.1105(20)(c) as created by the Act permits the District to pay the cost of any Project Cost
incurred within Racine County provided that the expenditures benefits the District as determined by the
Wisconsin Department of Administration.

Professional Service and Organizational Gosts

The costs of professional services rendered, and other costs incurred, in relation to the creation,
administration and termination of the District, and the undertaking of the projects contained within this
Plan, are eligible Project Costs. Professional services include, but are not limited to: architectural;
environmental; planning; engineering; legal, audit; financial; and the costs of informing ¢he public with
respect to the creation of the District and the implemcutation of the Plan,

Administrative Costs

The Village may charge to the District as eligible Project Costs reasonable allocations of administrative
costs, including, but not limited to, employee salaries. Costs allocated will bear a direct connection to the
time spent by Village employees in connection with the implementation of the Plan.

Public Safety Operating and Capital Costs _

Wis, Stat. § 66.1105(20)(c) as created by the Act permits the District to pay the costs of providing police
and fire protection to the Project provided that such costs not exceed 15% of the total tax increments
collected over the life of the District. Related capital costs may only be incurred within the first 84
months of the District’s life, and any expenditures made for construction or expansion of a fire station are
_ limited to fire stations located within one mile of the District. '

Financing Costs
Interest expense, debt issuance expenses, redemption premiums, and any other fees and costs incurred in
conjunction with obtaining financing for projects undertaken under this Plan are eligible Project Costs.
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SECTION 8:
Map Showing Proposed Improvements and Uses

Maps Located on Following Page
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SECTION 9:
Detailed List of Project Costs

The following list identifies the Project Costs that the Village currently expects to incur in implementing
the Distriot’s. Plan. All projects identified and related costs reflect the best estimates available as of the
date of preparation of this Plan. All costs are preliminary estimates and may increase or decrease. Certain
Project Costs listed may become unnecessary, and other Project Costs not currently identified may need
to be made. Since the Village expects additional development to occur within the District beyond what is
forecasted in this Plan, it may need to incur additional Project Costs to enable that development. (Section
7 details the general categories of eligible Praject Costs). Changes in Project Cost totals or the types of
Project Coats to be incurred will not require that this Plan be amended. This Plan is not meant to be &
budget nor an appropriation of funds for specific Project Costs, but a framework within which to manage
Project Costs.

Village of Mount Pleasant, Wisconsin

Tax geement Distedet 85

Detailed List ot Projoat Costs

jolntPubtle
village County P('g:::: lb Developer Total
Village}
Sources of Funds
Develaper Cash Contribution 60,000,000 60,000,000
Dbt Proceeds’ 160,210400 117,760,000 56,000,000 . 335.870.400
interast Earnings” 287,504 128,818 416,322
Land Sale Proceeds’ 4,713,333 4,718,333
pold from Current Tax Increment Colleétloﬂs‘ 310,546,516 53,131,600 362,676,116
Total Sources of Funds 471,084,420 170,020,418 58,000,000 - 64713438 I IR
Uses of Funds .
Land Acqulsmo_n & Relocation Costs £2,900 50,600,000 58,000,000 60,000,000 168,062,800
Weler fafrustiaetiue 62,000,000 26,374,850 : £8,374,6%0
Sanitary Sewer infrastructuse 45,364,800 24,000,000 71,364,800
Road lmprovements 11,500,000 T 11,500,000
Other Costs 4,724,370 4,724,370
Operating Costs {Including Related Ca pltal} & Prof. Services 116,311,342 116,911,342
Contingancy 24,917,834 3,803,736 28,121,564
Hnance Heloted expenses’ 2,409848 1HA6UUU 4,105,625
1ncerest un Debt 106,498,543 £0,008,038 166,499,587
Interest on Mortgege 4,718,333 4,715,333
Deavelopment incentives 100,000,600 100,000,000
“fotai Uses of Fands fLessde | 1002048 58:000,000. £4,718,883- J8X,778,171
flus Debt Princlpal Issued® 396,355,000
Pius Relrik portion of Development facentive Payments’ 138,581,750
Plus Projected TID Fund Salance at Closure ) 185,033,611
Reconcile to Tatal TID Revenue from Cashflow Exhiblt 1,468, 788,532
Noter:
*Netof procaeds allocated for capitslized intaseaxt and funding of delt service rusarves.
'ijemd interest easnings on temporarily (nvested bond proceeds.
*pefiects onty thetportion of land sale ravenes applied tomake fnterest peynients on morigegs nols. {8alsnce eppilad te reduce principal}.
*Katiects portions of anniga 1ak Increment ¢alle ctloas vsed 1o pay dubt service Interest, cosis aad incentlve
Sestimated costs of tsumacy and debe diccount.
“otsl skown (ncludes §53.7M In Interim tinancing
Trelmburcemant to Daveloper from avallabie tax i forspecat gald{p d $73,59M and cash contribution {$60M).
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SECTION 10:
Economic Feasibility Study, Financing Methods, and the

Time When Costs or Monetary Obligations Related are to
be Incurred

This Section includes a forecast of the valuation increascs expected within the District, the associated tax
increment collections, a summary of how Project Costs would be financed, and a projected cash flow
demonstrating that the District is economically feasible.

Key Assumptions

The analysis assumes that the Project will be constructed on a 1,198-acre site within the District and will
be valued at $1.4 billion with construction commencing in 2018 and full valuation achieved by January 1,
2027. As a condition of Village and County investment in the project, the Developer will be required to
guarantee $1.4 billion in minimum valuation for the entire life of the District. The valuation forecast,
shown in Table 1 includes this $1.4 billion and an estimated temporary $8.2 million loss in valuation
since land within the District that may be acquired by the Village would become tax-exempt for the
peried between its acquisition and sale or conveyance to a private entity. The Plan assumes that a
sufficient amount of the acquired land (approximately 65 acres) would be sold or transferred prior to
January 1, 2022 to negate this decremental value. Additional transfers or sale of land will increage the
incremental value of the District, but are not assumed for purposes of the projections. The projections also
do not take into consideration the expectation that additional development will oceur within the remaining
2,723-acres inoluded within the District. The exclusion of likely additional development and valuation is
intended to provide for conservatism in the projections and to ensure that the valuation of the primary
manufacturing facility will be sufficient to pay all anticipated District Project Costs. If a greater level of
valuation is achieved within the District, it would provide for a quicker recovery of costs and an earlier
District closure.

Assuming the minimum valuation requirement of $1.4 billion as a constant, and the Village’s current
equalized TID Interim tax rate of $22.21 per thousand of equalized value, the Project facility would
generate $31.1 million in incremental tax revenue per year commencing as of the 2022 tax levy for the
2023 budget year. Over the 30-year term of the District, the Project is projected to generate approximately
$885.7 million in incremental tax revenue as shown in Table 2.
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Village of Mount Pleasant, Wisconsin

Fax ctoment District 14

Develagnens Assimptions’

Land Decrement Land increment
Manufacturing
Construction Year space? Due to Due to Transfer Annual Total Construction Yesr
poce Acqusition® oc Sate’

i 350,000,000 347,252,467 2018 1
2 350,000,000 347,252,467 2018 2
4 350,000,000 {2,747,583) 341,252A61 R 4
4 A5U,U00,U0U 8,241,600 358,742,600 3071 4
5 0 3012 s
3 0 2023 6
7 0 2024 7
8 0 2025 8
g 0 2026 9
10 o w27 10
11 [\ 2028 11
2 o 2028 12
13 [\ 2030 13
14 [\ 031 14
13 ] 032 15
16 [ 2033 16
17 0 2034 17
18 [} 2035 18
19 o 2036 19
20 Q 07 0
n [ 2088 b3
2 Q 2039 R
n [ 2040 23
24 L} 081 24
25 0 2042 25
26 o 243 26
37 [\ 2044 2
L] [} 2045 »
20 - 2046 ]
A 0 1 .-
1,400,000,000 * 8,241,600 8,242,600 1,400,000,600

Notes:
3 ! valudtl 1dated on firet 1,198 scre s oniy. (Potentist Incrementel valuation ontemsiniog 2,723 etres not Induded for foreont purpoxes.)

441,48 vafuellan (20,000,000 5F) to be guaranteed o3 of Janusry 3, 2022, Assumes four yeer construction pedad with 5% of valustion sstablished iriwath yeur,
*Refects temparary decremental value resulting from public acquluttion of lend in Areas it sad Hll (oapx. 1637 zeves} and termporaty canversion Lo ty-ekenpt status peading sale.
“Reflects eimination of deccemeantal velue resulting from subsequent transfor or sxle af Lo to Developer or ather private purties. (Teansfar or sule of 165 acres needed ta negate decrgment),

Table 1 - Development Assumpiions
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Village of Mount Pleasant, Wisconsin

Tax Increment District 15

Tax metement Prajection Worksheet

Type of District

District Creation Date

Valuation Date

Max Life (Years)

£xpenditure Period/Termination
Revenue Perlods/Final Yesr
Extension Eligibility/Years
Recipient District

Rate Adjustment Factor

Base Value
Appreciation Factor
Base Tax Rate’

Constructlon Inflation Total
Yedt Value Added Valugtidn Year  Incrament incremant  Revenue Year  TaxRate Tax ntcamiant
1 2018 347,252,467 2018 0 347,252,467 2020 $22.21
2 2019 347,252,467 2020 0 694,504,933 2021 $22.21
3 2020 347,252,467 2021 0 1,041,757,400 2022 $22.21
4 2021 358,242,600 2022 0 1,400,000,000 2023 $22.21
5 2032 Q 2023 0 1,400,000,000 2028 SNl
[ 2023 4} 2024 0 1400,000,000 2025 $22.21
7 2024 0 2025 0 1,400,000,000 2026 $22.21
8 2025 [ 2026 0 1,400,000,000 2027 $22.21
9 2026 0 2027 0 1,400,000,000 2028 $22.21
0 07 [ 2028 0 1400000000 2029 $22.21
" 2028 0 2028 0 1,400,000,000 2030 SR
12 2023 0 030 U 1,400,000,000 2031 2121
13 2030 ¢ 2031 0 1,400,000,000 2032 $12.21
14 2031 4 2032 [\ 1,400 000,000 2033 $22.21
15, 2032 g 2033 0 14 203 S
16 2043 o 2034 0 1,400,000,000 2035 $22.21
17 2034 0 2035 0 1,400,000,000 2036 §22.21
1R 2038 0 2036 0 1,400,000,000 2037 $22,21
19 2036 0 2037 0 1,400,000,000 2038 $22.21
20 2037 -0 2038 0 l,ﬂm,m& 4038 $8.3
2 2038 Y 2039 U 1,400,000,000 2040 $22.21
22 2033 0 2040 0 1,400,000,000 2041 $22.21
23 2040 0 2041 0 1,400,000,000 2042 $22.24
24 2041 0 2042 0 1,400,000,000 2043 $22.21
25 2042 0 2043 0 140,000,000 2044 $22.21
26 2043 ] 2044 0 1,400,000,000 2045 $22.21
u 2044 0 2045 0 1,400,000,000 2046 $22.21
28 2045 1] 2046 0 1,400,000,000 2047 $22.21
29 2046 0 2047 0 1,400,000,000 2048 $22.21
30 2047 g 2048 0 IAQQ,OU0,000 2049 $22.21
Notes:
SActual rate for the 2016/47 lavy 5 caleulated on BOR Form PC-202 {Tax Increment Collection Worksheat},
i {ncr tal i \eipated onfirgt 1,198 acres only. {Potedtial fncremental valustion on ramatning 2,723 acras not inctuded for forecast purposas.)

Table 2 — Tax Increment Projection Worksheet
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Financing and Implementation
The Village, in conjunction with Racine County, expects to issue a series of debt financing obligations to
pay for Project Costs within the District. Debt issuance timing, the issuing entity, amounts to be financed
and debt instruments expected to be used are based on current pre-design engineering estimates and land
acquisition cost estimates and may change. Debt obligations shown may also be issued in more than one
series to coincide with the need for capital over the expected three-year buildout period. The tables below
identify both the public debt expected to be issued (Table 3) and other District obligations to be paid
from available tax increments (Table 4).

Timing | Instrument Issuer Funds Estimated
Amount
Late- G.0. Boads Racine Couuly Land Acyuisition $55.2M
2017
Mid- Revenue Bond Village Sanitary Sewer Infrastructure $53.7M
2018 Anticipation Note
(Interim
Financing)
Mid- Tax Increment Village, or its Water Infrastructure and Village $1132M
2018 Revenue Bond Community Roads; Fiber Extension; Working
' Development Capital; Prof. Fecs & Costs & Other
Authority Miscellaneous Expense
Mid- G.O. Bonds Racine County | Water and Sanitary Sewer $62.6M
2018 Infrastructure
Early- | Utlity Revenue | Village Payoff of Revenue Bond Anticipation $53.7M
2020 Bond (Clean Water Note
Fund Loan
Program)
Subtotal Projected Public Debt Finaricing - $338.4M
Less: Interin Financing ($53.7M)
Total Projected Long-Term Public Debt Financing T s284.7M
Table 3 - Projected County and Municipal Debt Obligations
Timing Instrument Issuer Funds Estimated
' . Amount
Early-2018 | Mortgage Loan Racine County | Land Acquisition $58.0M
& Village
(Muynicipal
‘ Partnership)
Concurrent Development Village Direct Development Incentive $100.0M
with Incentive Reimbursement for Special $73.6M
Development | (“Pay as you Assessiments Paid
Agreement Go™) Reimbursement for Private Funds $60.0M
Committed to Land Acquisition
| Total of Projected Other Obligations : $291.6M

Table 4 - Other District Obligations
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Regardless of the pledged primary security, the Village intends to utilize tax increments collected {o pay
the debt service for all obligations issued to fund Project Costs. Additionally, land sale revenues received
by the Village and County Municipal Partnership will be used to pay down the Mortgage Loan.
Payments to Developer under the development incentive for reimbursement of special assessments and its
upfront funding of a portion of total land acquisition costs is a contingent liability payable only after all
annual debt service payments have been made, and only to the extent that total fund balances within the
District exceed minimums to be specified in the development agreement.

Developer Guarantee & Security Features

1f the incremental valuation of the Project is less than $1.4 billion in any tax year, Developer will be
required by terms of the development agreement to make supplemental payments ta the Village in an
amount cqual to the difference between the incromental taxes collected for the Project, and the taxces that
would have been paid on the minimum required Project valuation of $1.4 billion.

In addition to the developer guarantee of Project value, the Village and County will utilize or require the
following to further protect the public investment in the Project:

¢ State Moral Obligation Pledge. The Act provides for the extension of the State of Wisconsin’s
moral obligation pledge as additional security for 40% of the total public debt issued to fund
Project Costs. The Village intends to utilize this moral obligation pledge as additional security for
the Tax Increment Revenue Bond expected to be issued. The moral obligation pledge requires
that the State legislature consider appropriation of funds to pay the debt service in the event tax
increment revenue collections are not sufficient to make debt payments.

« Special Assessment. The Village will levy special assessments against the properties conveyed to
Developer for the Project to reflect the special benefit conferred on that property because of
instaliation of public improvements. For a period of twenty years, the special assessment
payments will provide an annual source of revenue in addition to tax increments than can be used -
to pay. Project Cost debt service. Assessments paid by Developer may be later refunded if District
cash flows pérmit.

o Fund Balance Reservation for Debt Service, Any funds remaining after the annual payment of
debt service, Village public safety related operating and capital costs, and other direct expenses
will be maintained in the District special revenue fund until the balance in that fund is equal to
three years of debt service payments. No reimbursement payments to the Developer for its
contributed land acquisition capital will be made until the balance in the fund exceeds the
reservation amount for debt service.

e Land Ownership. Title to any land acquired within Areas II and I will be héld by the Village
for the benefit of the Joint Public Partnership formed by the Village and Racine County until
either conveyed to the Developer for subsequent expansion or sold to another party.

Project Plan TID No. 5 Creation Village of Mount Pleasant
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SECTION 11:
Proposed Zoning Ordinance Changes

The District is being created by the Village under the authority provided by Wis. Stat. § 66.1105 and will
be designated as an “Industrial District™ based on a finding that at least 50%, by area, of the real property
within the District is zoned and suitable for industrial sites within the meaning of Wis. Stat. § 66.1101.
Prior to Village Board adoption of the resolution creating the District, all 3,922 acres within the District
will be rezoned to Business Park; an industrial zoning classification within the Village's Zoning Code.

SECTION 12:
Proposed Changes in Master Plan, Map, Building Codes

and Village of Mount Pleasant Ordinances

Prior to Village Board adoption of the resolution creating the District, a portion of the territory to be
included within the District will be identified as Business Park by amendment to the Village’s Master
Plan. No further changes to the Master Plan, map, building codes, or other Village ordinances are required
or anticipated for the implementation of this Plan. ‘

SECTION 13:
Relocation

Relocations will be invalved in the execution of the development contemplated by this Project Plan.  The
Village of Mount Pleasant will retain relocation specialists to assist the Village in discharging these
relocation responsibilities, All relocations will be handled in compliance with Wis. Stat. Chapter 32 and
Wis. Admin. Code ADM 92. ‘

Project Plan TID No. 5 Creation Village of Mount Pleasant
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SECTION 14:
Orderly Development of the Village of Mount Pleasant

Creation of the District contributes to the orderly development of the Village by providing the necessary
public infrastructure and services necessary to allow for manufacturing, office, commercial, and related
development within arcas identified as appropriate for such use within the Village’s Comprehensive Plan.
The development expected within the District will result in an increased Village tax base, an increase in
employment opportunities, and increased economic activity within the Village, County, and region. The
Village, through its implementation of this Plan and the excrcise of its powers fo regulate and manage the
development of land, will ensure that the development that occurs within the District conforms to the
Comprehensive Plan and all applicable Village ordinances, and occurs in an orderly fashion.

SECTION 15:
List of Estimated Non-Project Costs

Non-project costs are public works projects that only partly benefit the District or are not eligible to be
paid with tax increments, or costs not eligible to be paid with TID funds.

Examples would include:
A public improvement made within the District that also benefits property outside the District. That
portion of the total project costs allocable to properties outside of the District would be a non-project cost.

A public improvement made outside the District that only partially benefits property within the District,
That portion of the total project costs allocable to properties outside of the District would be a non-project
cost.

Projects undertaken within the District as part of the implementation of this Project Plan, the costs of
which are paid fully or in part by impact fees, grants, special assessments, or revenues other than tax
increments.

The Village does not at present expect to incur any non-project costs in the implementation of this Plan,

Project Plan TiD No. 5 Creation Village of Mount Pleasant
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SECTION 16:
Opinion of Attorney for the Village of Mount Pleasant

Advising Whether the Plan is Complete and Complies with
Wisconsin Statutes Section 66.1105

Opinion Letter Located on Next Page

Project Plan TID No. § Creation Village of Mount Pleasant
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vonBriesen

vou Brirsen & Hoper, s.a.l Avaraeys al Low

TAGLaw Inlernational Lawyars

Alan H. Marcuvitz

Direct Telaphone
414-287-1401
amarcuvitz@vonbriesen com

Qctober 2, 2017

Village of Mount Pleasant
8811 Campus Drive
Mount Plcasant, W1 53406

Re:  Proiect Plan for Tax Incremental District No. 5 of the Village of Mount Pleasant

Dear Sirs:

We have acted as counsel to the Village of Mount Pleasant in connection with the proposed
creation of Tax Increment District No. 5 of the Village of Mount Pleasant and the preparation
of the project plan for the District (the “Project Plan").

In this connection, we have reviewed the Project Plan, the law and such other documents as
we deem necessary to enable us to give this opinion. We have not been engaged or
undertakeri to verify the reasonableness or accuracy of the assumptions, estimates or
financial projections contained in the Project Plan, and express no opinion relating thereto.

Based on our review, it is our opinion that the Project Plan is complete and complies with
Section 66.1105 of the Wisconsin Statutes.

Very truly yours,

von BRIESEN & ROPER, Sic

Alan H. Marcuvitz '

AHM:lyn

29301848 2 DOCX

vonbriesen.com 411 East Wisconsin Avenue, Suite 1000 Milwaukee, Wisconsin 532024409 Phoue 414-276-1122 Fox 114-376-6281



Exhibit A:

Calculation of the Share of Projected Tax Increments
Estimated to be Paid by the Owners of Property in the
Overlying Taxing Jurisdictions

Estimated Portion of Taxes that Owners of Taxable Propertly in each Overlying
Taxing Jurisdiction would pay by Jurisdicti

{Per Wis. Stat. § 66.1105(4}(i)4.)

DOR Form PC-202 Year Percentage
Racine County 17.16%
Gateway Tech College 3.62%
Village of Mount Pleasant 34.17%
school District of Racine 45.06%
Total
Revenue Viitage of school District Gateway Tech Revenue
Year Racine County Mount Pleasant __ of Racine Caollege Total Year
2020 1,323,124 2,634,592 3,474,849 278,775 7,711,339 2020
2021 2,646,248 5,269,184 6,949,697 557,549 15,422,678 2021
2022 3,969,372 7,903,776 10,424,546 836,324 23,134,017 2022
2023 5,334,371 10,621,749 14,009,370 1,123,921 31,089,411 2023
2026 5,334,371 10,621,749 14,009,370 1,123,921 31,089411 2026
2027 5,334,371 10,621,749 14,009,370 1,123,921 31,089,411 2027
2028 5,334,371 10,621,749 14,009,370 1,123,921 31,089,411 2028
2029 5,334,371 10,621,749 14,009,370 1,123,921 31,089,411 2029
2030 5,334,371 10,621,749 14,009,370 1,123,921 31,089,411 2030
2031 5,334,371 10,621,749 14,009,370 1,123,921 31,089,411 2031
2032 5,334,371 10,621,749 14,009,370 1,123,921 31,089,411 2032
2033 5,334,371 10,621,749 14,008,370 1,123,921 31,089,411 2033
2034 5,334,371 10,621,749 14,008,370 1,123,921 31,085411 2034
2035 5,334,371 10,621,749 14,008,370 1,123,921 31,089411 2035
2036 5,334,371 10,621,749 14,008,370 1,123,921 31,089,411 2036
2037 5,334,371 10,621,749 14,008,370 1,123,921 31,088,411 2037
2038 5,334,371 10,621,748 14,009,370 1,123,921 31,089,411 2038
2038 5,334,371 10,621,749 14,009,370 1,123,921 31,089411 2039
2040 5,334,371 10,621,749 14,009,370 1123921 31,085,411 2040
2041 5,334,371 10,621,748 14,008,370 1,123,921 31,089411 2041
2042 5,334,371 10,621,748 14,009,370 1,123,821 31,089,411 2042
2043 5,334,371 10,621,745 14,009,370 1,123,921 31,085411 2043
2044 5,334,371 10,621,749 14,009,370 1,123,921 31,089,411 2044
2045 5,334,371 10,621,749 14,009,370 1,123,921 31,089411 2045
2046 5,334,371 10,621,748 14,009,370 1,123,921 31,089,411 2046
2047 5,334,371 10,621,749 14,009,370 1,123,921 31,089,411 2047
2048 5,334,371 10,621,748 14,009,370 1,123,921 31,085,411 2048
2049 5,334,371 10,621,749 14,009,370 1,123,921 31,089411 2049
Total 151,966,760 302,594,778 399,102,072 32,018,517 885,682,127  Total
Project Plan TID No. 5 Creation Village of Maunt Pleasant
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EXHIBIT K
TID PUBLIC IMPROVEMENTS

TID Public Improvements include all roadway, utility and infrastructure required for the Project
Areas, including but not limited to providing perimeter roads, sanitary sewer, water, storm sewer or
stormwater system, gas, electric, cable and fiber utilities in such existing or planned road rights of way
and to the perimeter of each of Areas I, II and IIL

Estimated costs of the TID Public Improvements provided by the Village (with certain funding
provided by the County) are $217 million as shown on the attached "Estimated Financing Plan."
These TID Public Improvements are in addition to the estimated more than $120 million of roadwork
which the Village has arranged to be provided by the DOT and which is referenced in Exhibit E. The
costs of the TID Public Improvements also are in addition to the estimated $150 million costs of
Village Services and Facilities.

38168436



Village of Mount Pleasant, Wisconsin

Tax Increment District # 5

Estimated Financing Plan

Type of Debt: BAN RBAN T gi‘r’fd"“e G.0. Bond 6.0. Bond EIF - cwrL!
Dated: 12/20/2017 5/1/2018 5/1/2018 5/1/2018 10/1/2019 3/1/2020
Term: 2 Year Interim | 2 Year Interim 30 Years 20 Years 20 Years 29 Years
Assumed Rate: 2.25% 2.50% 4.00% 4.00% 5.00% 2.20%
Issuer: County Village Village County County Village Coii):ict::‘tri‘on
Tax Increments/ 6.0. Pledge with G'.ﬁ:’g‘(e::;‘;:lth Sewer System
Secured by: G.0.Bond Takeout | CWFL Takeout g;;:x:/u e (Ta:i:enues )
Developer Shortfall De"e'(‘;’s:r';’:ma" Dev’::;s:“;:;’( ¢an | Devetoper stortfal
Guaranty Guaranty Guaranty
Placement: Public Market Public Market Public Market Public Market Public Market State
Projects Total
Land Acquisition & Relocation Costs
Areal 69,059,500 69,059,500
Area |l & Il Optioned Parcels 35,642,500 35,642,500
Area I & Il Non Optioned Parcels 5,940,500 8,853,900 24,357,500 39,151,900
Water Extension 71,518,650 16,856,000
Woastewater Conveyance 43,364,800 28,000,000
Fiber 600,000 600,000
Contribution to DOT 11,500,000 11,500,000
TID Creation 100,000 100,000
Land Development 874,370 874,370
Soft Costs/Professional Fees 3,150,000 3,150,000
Land Acqusition Related Costs 1,060,050 1,060,050
Land Development Related Costs 874,370 874,370
Not Classified Elsewhere 565,580 2,584,420 3,150,000
Operating Costs
Police Equipment 288,000 288,000
Fire Equipment 1,250,000 1,250,000
Operating Costs 2,759,850 2,759,850
Contingency @ 20% 8,672,960 18,065,488 8,971,200 0 0 35,709,648
Totals 77,500,000 52,037,760 112,690,778 62,681,100 [ [ 60,000,000 364,909,638
BAN/RBAN Takeouts 79,165,000 55,005,000
Estimated Finance Related Expenses
Estimated Cost of Issuance’ 696,583 65,000 345,000 192,000 260,000
Estimated Underwriting Discount 165,015 2,109,675 903,750 1,005,438
Capitalized Interest 3,468,417 2,864,844 16,877,400 8,676,000
Debt Service Reserve 8,901,300
Total Financing Required 81,665,000 55,132,619 140,924,153 72,452,850 80,430,438 55,005,000
Rounding/interest Earnings) 0 (127,619) (279,153) (152,850) 4,563 0
Net Issue Size 79,165,000 55,005,000 140,645,000 72,300,000 80,435,000 55,005,000
PECENTAGE OF PERMANENT FINANCING Interim Interim 40% 21% 23% 16%
SPECIAL ASSESSMENT PORTION - AREA | LAND 71,670,000
SPECIAL ASSESSMENT PORTION - AREA I & i LAND 10,210,000 6,170,000
Notes:
An ITA was submitted on 10/18/2017 for $71.4M in CWFL loan funding.
IMA, Bond & Disclosure Counsel, Rating, Etc.
*Assumes temporary investment of proceeds for 3 months at 1%. {October 2017 LGIP rate was 1.04%).
LEADERS IN PUBLIC FINANCE Page 2 11/22/2017




EXHIBIT L

TID Public Improvements Plans
Master Roadway Plan

This will be subsequently updated.

This Master Roadway Plan on the following page depicts roadwork to be completed by DOT
consistent with Section II, paragraph 2 of the Agreement and the agreements incorporated on Exhibit
E (MP091517 for International Drive, MP081717 for Braun Road and RC092617 for CTH H). The
Municipalities' obligation for this roadwork is limited to their "Contribution to DOT" listed on
Exhibit K.

38168436
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EXHIBIT L

TID Public Improvements Plans
Master Utility Plan

This will be subsequently updated.
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EXHIBIT M
TID Public Improvement Completion Plan

This Exhibit M shall be revised and updated before December 15, 2017 to provide dates of delivery satisfactory
to the Municipalities and the Developer.

Land under First Phase Site Plan will have construction access for grading as properties
are acquired and water may be provided by on-site wells. Grading by Developer.

July 1, 2018 Batch Plant construction for roadways will begin.

July 1, 2018 Roadway and utility access sufficient to allow pouring of foundations for first building to
be developed as shown in First Phase Site Plan.

October 1, 2018 | Roadway and utility access sufficient to allow pouring foundations for second building to
be developed as shown in First Phase Site Plan.

38168436



EXHIBIT N
Village Development Work

-Village Delivery to Developer of all of the following documents and reports which Village has acquired
regarding parcels of land subject to Developer Acquisition Rights, and a reliance letter to Developer from the
producer of that report where applicable:

38168436

-soil and geotechnical reports, Phase I and Il and other environmental reports including any preliminary
EIS reports, Historical Concern reports, including any archeological sensitive area search reports, EDR
reports, Sanborn maps, surveys, 100 year flood plain and current site topography surveys, wetland
mapping, reports on FAA height restrictions and mapping, stormwater management mapping and
planning for capacity of existing stormwater management outflows, and determine current utility
location and capacity and provide information Village has collected for water, wastewater, sewer, air,
and other permitting.

-inventory of all likely environmental remediation tasks needed for that parcel (asbestos, well

abandonment, tank removals, salvage yard potential issues), summarize remediation process and
determine anticipated costs, and complete such remediation needed for that parcel.

December 1, 2017



EXHIBIT O
Flow of Funds (including example)

See attached

38168436



EXHIBIT O

FLOW OF FUNDS CHART

(Some capitalized terms defined in the attached Agreement)

Developer Available Tax
Increment
(from Area | Only)

Area II/1ll Special
Assessments

Area ll/l}l Land
Sale Revenue

Area | Special
Assessments

Area i/l
Available Tax
increment from
Parcels acquired
by Developer

First Principal and interest Special assessment Special assessment Net revenue*** Repay Developer
Priority installment payments due | proceeds to pay proceeds to pay used to first Advance and Area
on all Village/County debt | Village/County debt to Village/County reimburse Village {1/ Special
for TID Public acquire Area | land financing of for Acquisition Assessments paid
improvements (estimated | (estimated at $76 Acquisition Costs to Costs of Area 1t/ by Developer
at $257 million in million) acquire Area li/lll land | Land and Area I1/1ll
principal) in excess of $60 Financing
(Shown as "Total Debt (included in "Total million Developer
Service in Column 1 under Debt Service in Advance (estimated at
Expenditures of "Example Column 1 under $15 million)
Only" on next page) Expenditures of
"Example Only" on (Included in "Total
next page) Debt Service in
Column 1 under
Expenditures of
"Example Only" on
next page)
Second Principal and interest For land Developer
“riority installment payments due acquires from
on all Village/County debt Village and resells:
for the Village Services and net revenue***
Facilities repays Developer
(Shown as “Police Capital Advance and Area
and Fire Capital in columns 11/l Special
7 and 9 under Expenditures Assessments paid
on “Example Only” on next by Developer
page)
Third Annual TID Operating (Included in
Priority Expenses for Village “Capital Contrib
' Services Reimb and Special
(Shown as "Police Assessment Reimb"
Operating, Fire, and in Columns 12 & 13
Professional Services" in under Expenditures
Columns 6, 8 and 10 under of "Example Only"
Expenditures on "Example on next page)
Only" on next page)
Fourth Developer Conditional For land Village
Priority Grant acquires which is
conveyed to third
(Shown as "Foxconn parties, must be at
Conditional Grant" in market value and
Column 11 under net revenue***
Expenditures of "Example pays down principal
Only" on next page) and interest of Area
1I/11l Financing or
Area H/1ll Special
Assessment
38171661 December 1, 2017




Fifth Accumulation of an
Priority aggregate of three years of
outstanding debt service
payments to be
maintained in TID Account
for the outstanding debt
service payments for the
above priority debt

{Included in "Cumulative
Balance" on "Example
Only" on next page)

Sixth Reimbursement for Area |
Priority- Special Assessments and
Developer | Area II/ill Special
Available | Assessments paid by

Tax Developer*;

Increment | Reimbursement for
Developer Advance

(included in "Capital
Contrib Reimb and Special
Assessment Reimb" in
Columns 12&13 under
Expenditures of "Example
Only" on next page)

Reimbursement for
Makeup Payments made
by Developer

*+* “nat revenue” in both places means sale price less ordinary and customary closing costs such as title insurance, transfer
fees, broker fees, credits and prorations, etc.

38171661
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EXHIBIT P
Conditional Grant Terms

1. Commencing in 2024 and for the nine years thereafter the Village will make a conditional grant

in the amount of $10 million per year to Developer (total of all grants = $100 million).

2. In order to qualify for receipt of each annual Grant, Developer must meet the following

conditions:

38168436

(a) Not be declared in default under the WEDC Contract, which default has not been cured, and not
be in default under this Agreement for failure to make any payment under the Area I Special
Assessment, the Area II/III Special Assessment, the Makeup Payments, and all other payments due
under this Agreement, past any applicable notice and cure period; and

(b) Must have provided all reports required by Section IV paragraph 13 of this Agreement, .

referencing the WEDC Contract, evidencing full compliance with all employment requirements.

For additional terms, seec Agreement, Section IV, paragraph 13.

December 1, 2017



EXHIBIT Q
Support Letters to Federal DOT

1. Letter from Jonathan Delagrave, Racine County, Wisconsin, dated October 25, 2017.

2. Letter from David DeGroot, Village of Mount Pleasant, Wisconsin, dated October 24, 2017.

38168436



EXHIBIT R
Closing Condition

At the time of each closing of a conveyance of a parcel of land in Area I, I or III by Village or the
Commission to Developer, the parcel shall be in the following condition:

-The conveyance of the parcel to Developer or to the entity Developer designates.
-Zoned as provided herein.

-As a separate legal parcel, provided Developer shall, at its cost, survey and process any necessary land
division or combination.

-Free of any rights of possession, or required compensation due from Developer.

-With an ALTA title policy or equivalent, in the amount of the cost of the parcel, insuring title to the
parcel in the grantee, free and clear of all liens and encumbrances, except municipal and zoning
ordinances, the Area 1 Special Assessment or Area II/III Special Assessment, as applicable, real estate
taxes in the year of closing (if closed in the same year in which Village obtained title, but prorated), any
ecasements in connection with the TID Public Improvement Plan adjacent to road rights of way, and
restrictions, covenants and conditions approved by Developer in writing.

-Village having razed all existing improvements on the parcel, including foundations to the surface level
of the ground unless Developer waives this requirement (no Village obligation to grade land or to cut or
fill).

-With the TID Public Improvements completed, to the extent needed to provide access or utility services
to that parcel, or commitments in place for that work, including obligations to complete them on a
schedule which will allow Developer to construct and open operations on that parcel.

-Village will provide at Closing, a Warranty Deed, any ALTA survey which has been secured by the
Village for that parcel, and such title affidavits and special assessment letters as are sufficient to delete
the standard exceptions in the title policy, and any authority documents needed by the title company to
remove the requirements.

-With the Village Development Work completed for that parcel (including contracting for such work to
be completed or provided in Exhibit N).

~The cost of bringing each parcel to this closing condition shall be included as part of the Acquisition
Costs calculated for that parcel unless otherwise included in the definition of TID Public Improvements.

38168436 December 1, 2017



EXHIBIT S
DEVELOPER AFFILIATE GUARANTY

See attached

38168436



Execution Version

LIMITED GUARANTY AGREEMENT

THIS LIMITED GUARANTY AGREEMENT (this "Guaranty") dated as of December 1,
2017 is from SIO International Holdings Limited, an exempted company with limited liability
duly incorporated and validly existing under the laws of the Cayman Islands ("Guarantor"), to
and for the benefit of the Village of Mount Pleasant, a Wisconsin municipal corporation
("Village") and Racine County, a Wisconsin municipal corporation ("County"); County and
Village are collectively referred to as the "Municipalities").

RECITALS

A. Pursuant to that certain Development Agreement Foxconn Project of even date
herewith (the "Development Agreement"), by and among the Municipalities and SIO
International Wisconsin Inc., a Wisconsin corporation ("SIO"), FEWI Development Corporation,
a Wisconsin corporation ("FEWI"), and AFE Inc., a Wisconsin corporation ("AFE"),
(collectively, SIO, FEWI and AFE are collectively referred to as "Developet")), the
Municipalities have agreed to acquire certain real property and arrange for and/or install certain
public improvements and provide other benefits to Developer on the condition that Developer
undertake and fulfill certain capital investment, employment, and other financial obligations set
forth therein. SIO, FEWI and AFE are jointly and severally liable and responsible for all of the
obligations of Developer under the Development Agreement.

B. Guarantor, directly or indirectly through affiliated entities, controls the voting
interests of SIO and FEWL Guarantor has committed to providing the funding necessary for SIO
and FEWI to fulfill their obligations under the Development Agreement.

C. The benefits to be provided by the Municipalities under the Development
Agreement will benefit SIO and FEWI in connection with the operation of their businesses, and
as such, Guarantor will derive indirect benefit from the benefits to be provided pursuant to the
Development Agreement which constitute adequate consideration for the Guarantor's entering
into this Guaranty.

D. Pursuant to the Development Agreement, Developer, and specifically SIO and
FEWI, may incur certain liabilities to the Municipalities related to obligations to make specific
payments to the Municipalities. It is a condition precedent to Municipalities' agreement to enter
into the Development Agreement and provide the benefits thereunder that Guarantor shall have
executed and delivered this Guaranty to the Municipalities.

E. Pursuant to the terms of this Guaranty and subject to the exceptions set forth
herein, the Municipalities must make written demand for payment from SIO and FEWI and
provide SIO and FEWI with thirty (30) calendar days to satisfy such demand in full before
making demand for payment from Guarantor.

38091561v4 December 1, 2017



AGREEMENTS

In consideration of the recitals and to induce the Municipalities to enter into the
Development Agreement and provide the benefits thereunder, Guarantor hereby agrees with the
Municipalities for the Municipalities' benefit, as follows:

1. Capitalized Terms. Unless otherwise stated herein, capitalized terms used in this
Guaranty shall have the meanings ascribed to them in the Development Agreement.

2. Limited Several Guaranty.

(a) Subject to Section2(b) of this Guaranty, Guarantor hereby
unconditionally, irrevocably guarantees to the Municipalities and their respective successors,
endorsees, transferees and assigns, the prompt and complete payment by SIO and FEWI when
due (whether at the stated due dates, by acceleration or otherwise) all of the "Secured
Obligations" as hereafter defined. The Municipalities shall provide written demand to Guarantor
of all amounts owing hereunder. Guarantor explicitly acknowledges and agrees that under the
terms of the Development Agreement, SIO and FEWTI are jointly and severally responsible for
paying all Secured Obligations of Developer. All payments by Guarantor shall be paid in lawful
money of the United States of America.

(b) The Municipalities hereby agree that, subject to the exceptions set forth in
this Section 2(b), they will not make demand for payment from or otherwise proceed against
Guarantor under this Guaranty unless they have first made written demand for payment from
Developer, including SIO and FEWI, and have not received the full amount set forth in such
demand within thirty (30) calendar days of making the demand. Notwithstanding the foregoing,
the Municipalities retain the right to proceed against Guarantor without regard to the limitation
set forth in the prior sentence (i) in the event of a default by Guarantor hereunder; (ii) in the
event of insolvency of Guarantor; or (iii) if the failure to so proceed could cause the
Municipalities to lose any rights or remedies at a later date.

(c) For purposes of this Guaranty, the Secured Obligations shall mean the
obligations of Developer to: (i) timely pay the Area I Special Assessment and Area /111 Special
Assessment; and (ii) satisfy the requirements of Section V, paragraph 6 of the Development
Agreement to pay any Makeup Payments.

(d) Notwithstanding any provision of this Guaranty to the contrary, the
obligations of Guarantor shall be limited and calculated as follows:

(1) the financial exposure of Guarantor under this Guaranty (the
"Guaranteed Amount") shall initially be limited to $40,000,000.00;

(1) at such time as the Municipalities consummate the closing of the
bond issues contemplated for the summer of 2018 in the approximate aggregate amount of
$257,000,000 necessary to fund their obligations under the Development Agreement (the "2018
Bonds"), the Guaranteed Amount shall increase by $95,000,000.00, to a total of
$135,000,000.00, provided that the Municipalities have provided Guarantor and the Developer

38091561v4 Page 2 of 11



sixty (60) days' prior written notice of the anticipated closing date for the first series of the 2018
Bonds;

(iii)  the Guaranteed Amount shall be reduced by the amount of
principal of the 2018 Bonds that can be serviced by annual Tax Increment from Area I, with such
determination to be made by the Municipalities at such time as Developer provides evidence to
the Municipalities reasonably satisfactory to the Municipalities of: the estimated taxable value
of new development within Area I (which may be evidenced by construction contracts); that
construction has commenced on such development; and that funds have been committed and are
available to complete such development. Such reduction in Guaranteed Amount may be
adjusted, if necessary, by January 31 of the year following completion of such development. By
way of example (and the numbers used herein are only approximations used for purposes of
example) assume that an annual payment of $6,000,000 per year commencing in 2021 and for
each year thereafter for the remaining term of the 2018 Bonds would be sufficient to pay the
annual installments of principal and interest due on the principal amount of $100,000,000 of the
2018 Bonds. If the Developer provides satisfactory evidence to the Municipalities that
$6,000,000 of Tax Increment in Area I will be available commencing in 2021, then the
Guaranteed Amount will be reduced by $100,000,000;

(iv)  the Guaranteed Amount shall be further reduced by dollar for
dollar based upon the fair market valuc of any alternative collateral provided to the
Municipalities by Developer, such as cash deposits or first mortgage liens on other Wisconsin
real estate located outside of the Project Areas (any mortgage lien must be insured by a
mortgagee title insurance policy in favor of the Municipalities and supported by consideration to
the mortgagor);

v) the Guaranteed Amount shall be increased (but not by more than
$60,000,000.00) if any land in Area II or Area III that is acquired by the Municipalities with
funds from the Developer Advance is conveyed to Developer for no payment from Developer
and Developer does not provide additional collateral to the Municipalities equal in value to the
land conveyed to Developer, as reasonably determined by the Municipalities.

(e) This Guaranty shall be in full force and effect upon the execution hereof,
provided however that the Municipalities may only pursue enforcement of collection under this
Guaranty pursuant to the requirements of Section 2(b) herein.

® This Guaranty shall terminate at such time as there is sufficient Tax
Increment in Area I to service an amount of principal of the 2018 Bonds equal to:

1) the then applicable Guaranteed Amount; plus

(i)  the maximum amount by which the Guaranteed Amount could be
increased under Section 2(d)(v), above.

By way of example: Assume that as of July 1, 2020, pursuant to Section 2(d)(iv),
above, Developer provides the Municipalities with a first mortgage on real estate with a fair
market value of $35,000,000.00. At that point the Guaranteed Amount would be reduced from
$135,000,000.00 to $100,000,000.00, subject to increase pursuant to Section 2(d)(v), above. If
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as of August 1, 2020, Developer has acquired all of the land purchased by the Municipalities
with funds from the Developer Advance and has further provided the Municipalities with
additional collateral equal in value to all of the land conveyed to Developer (such as a first
mortgage lien on all of such land), then the Guaranteed Amount shall no longer be subject to
increase pursuant to Section 2(b)(v). Thereafter, at such time as the Tax Increment in Area I is
sufficient to service the annual principal and interest payments due on $100,000,000.00 of the
2018 Bonds, this Guaranty shall terminate.

3. Absolute, Continuing Guaranty. This Guaranty is absolute, continuing and
independent and shall not be affected, diminished, released or revoked for any reason whatsoever
including but not limited to, the following:

(a) any invalidity, irregularity, illegality or unenforceability of the
Development Agreement, any ancillary documents related thereto (collectively the "Transaction
Documents"), this Guaranty, or any portion thereof;

(b) any failure or lack of diligence by the Municipalities to pursue collection
or enforcement of the Development Agreement or any Transaction Document against Developer,
except to the extent expressly required pursuant to the terms of Section 2(b) hereof;

(c) any modification, amendment, waiver or other change of the terms of the
Development Agreement or the other Transaction Documents;

(d) any judicial, arbitral, administrative or governmental action or proceeding
affecting any Developer entity, the Development Agreement, or this Guaranty including, without
limitation, the release or discharge of any Developer entity's obligations thereunder or the
rejection or disaffirmance of the Development Agreement, the Transaction Documents or any of
their terms;

(e) any legal, equitable or surety defense, or any cessation of the liability of
any of the Developer entities;

® any assignment or transfer of the Municipalities' rights under the
Development Agreement or the Transaction Documents;

(2) any disallowance of the Municipalities' rights and claims against any of
the Developer entities under the United States Bankruptcy Code, as amended, or under any other
similar federal, state, local or foreign law, rule, regulation or ordinance;

(h) any waiver of any claim or defense that this Guaranty is no longer
effective, in force, valid, or enforceable in the event there is a change in organizational structure
or status of any Developer entity, whether by merger, consolidation, reorganization or otherwise;

(1) any waiver, compromise, settlement, release or termination of any of the
Secured Obligations or the release of any other guarantor of the Secured Obligations;

) the voluntary or involuntary liquidation of, dissolution of, sale or other
disposition of all or substantially all the assets of, cessation of business of, marshaling of assets
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and liabilities of, receivership of, financial decline of, insolvency of, bankruptcy of, assignment
for the benefit of creditors of, reorganization of, arrangement of, composition with creditors or
readjustment of, or other similar proceedings affecting any of the Developer entities or any of
their assets or any allegation or contest of the validity of the Secured Obligations or this
Guaranty, or the disaffirmance or attempted disaffirmance of the Secured Obligations or this
Guaranty, in any such proceedings; or

&) any other circumstance which might otherwise constitute a defense or a
discharge of any Developer entity other than payment in full of the Secured Obligations.

4. Waivers. As a further inducement to the Municipalities and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Guarantor
irrevocably:

(a) Waives, disclaims and relinquishes any and all claims, whether based in
equity or law, whether by contract, statute, or otherwise, that Guarantor now or hereafter may
have against Developer including, without limitation, any right of subrogation, reimbursement,
exoneration, contribution, indemnification, or participation in any claim or remedy of the
Municipalities against Developer, or any other security that the Municipalities now have or
hereafter may acquire, but such waiver shall only be effective until the Secured Obligations have
been paid in full;

(b) Waives diligence, presentment, demand for payment, filing of claims with
a court in the event of bankruptcy of any Developer entity, protest, and notice of any default or
nonperformance by any Developer entity;

(c)  Except as required pursuant to Section 2(b) herein, waives any right such
Guarantor otherwise might have to require the Municipalities to first proceed, and exhaust its
remedies, against Developer, or any other guarantor, or any security for the payments and
obligations guaranteed hereunder, or to pursue any other remedy that may be available to the
Municipalities (whether at law or in equity);

(d) Waives any defenses arising from or relating to:
(1) any affirmative defense of any Developer entity or Guarantor;

(11) any lack of authority of any Developer entity to enter into the
Development Agreement or the Transaction Documents, or of Guarantor to enter into this
Guaranty; or

(ili) any invalidity or illegality of the Development Agreement, the
Transaction Documents, or this Guaranty; and

(e) Waives any and all other defenses, including legal, equitable, surety and
affirmative defenses, offsets and counterclaims that any Developer entity or Guarantor now or
hereafter may have against the Municipalities;
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H Waives notice of acceptance of this Guaranty and all notice of the
creation, extension, or accrual of any of the Secured Obligations; and

(g) Waives notice of acceleration of this Guaranty and notice of acceleration
of the payments under the Development Agreement or any Transaction Document.

5. Liability of Guarantor. This Guaranty constitutes a guarantee of payment and not
of collection. Accordingly, the Municipalities may enforce this Guaranty against Guarantor as
set forth in Section 2 of this Guaranty. Guarantor shall not be entitled to satisfy its obligations
under this Guaranty by contributing ratably with any other guarantor or otherwise paying less
than the entire unpaid indebtedness comprising the Secured Obligations.

0. Subordination. Guarantor hereby subordinates any claims, demands and causes of
action that Guarantor now or hereafter may have against any Developer entity to any claims,
demands and causes of action that the Municipalities now or hereafter may have against any
Developer entity for the payment of the Secured Obligations.

7. Continuing Guaranty. Except as provided in Section 2(f), this is a continuing
Guaranty and shall not be revoked or terminated by Guarantor so long as any of the Secured
Obligations remain outstanding or unpaid. Guarantor hereby acknowledges and agrees that this
continuing Guaranty applies to and covers any and all future alterations, changes and
modifications to the Development Agreement and any other of the Transaction Documents that
now or hereafter may be agreed to by the Municipalities and Developer, regardless of whether
such alterations, changes and modifications are agreed to by Guarantor. This Guaranty shall be
reinstated if and to the extent that, for any reason, any payment of amounts owed to the
Municipalities under the Development Agreement is rescinded or must be otherwise restored,
whether as a result of any proceedings in bankruptcy, other insolvency proceeding, a
reorganization or otherwise.

8. Authority to Change and Modify Agreement. Guarantor hereby authorizes the
Municipalities, without notice or demand to Guarantor and without affecting Guarantor's liability
hereunder:

(a) to change any of the terms and conditions of the Development Agreement
or any other Transaction Document as long as the parties to such Development Agreement and
Transaction Document agree to the change;

(b) to assign the Municipalities' right to collect the Secured Obligations to
another unit of government of the State of Wisconsin, and each successive assignee may enforce
this Guaranty for its own benefit with respect to the interests so assigned; and

(c) to receive and hold additional collateral or security for repayment of
amounts due the Municipalities under the Development Agreement, any other Transaction
Document, or this Guaranty, and to realize upon such collateral or security and to direct the order
or manner of sale thereof.
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9. Warranties and Representations By Guarantor. To induce the Municipalities to
accept this Guaranty and enter into the Development Agreement with Developer, Guarantor
hereby warrants and represents that:

(a) Guarantor has read, fully understands, and agrees to all of the terms and
conditions set forth in this Guaranty;

(b) this Guaranty is valid and binding on Guarantor and enforceable in
accordance with its terms, subject only to applicable bankruptcy, insolvency, reorganization or
other similar laws affecting generally the enforceability of the rights of creditors;

(c) Guarantor is financially solvent and able to comply with all the terms and
conditions set forth in this Guaranty;

(d) Guarantor has independently determined that SIO and FEWI are
financially able to comply with all of the terms and conditions of the Development Agreement
and all other Transaction Documents and in making those determinations, Guarantor has not
relied upon any information furnished by the Municipalities in connection therewith;

(e) any financial statements and other information provided by Guarantor to
the Municipalities are or will be complete and accurate in all material respects, and may be relied
upon by the Municipalities in deciding whether to accept this Guaranty and to enter into the
Development Agreement and other Transaction Documents with Developer. No material
adverse change in the financial condition of Guarantor has occurred since the date of the most
recent financial statements relating to Guarantor received by the Municipalities;

63 Guarantor does not have any material liabilities, direct or contingent,
except as referred to or reflected in the financial statements relating to Guarantor submitted to
the Municipalities. There is no material litigation, legal or administrative proceeding,
investigation or other action of any nature pending or, to the knowledge of Guarantor, threatened
against Guarantor;

(2) Guarantor has filed or caused to be filed all tax returns and reports
required to be filed and has paid all taxes, assessments, fees and other governmental charges
levied upon Guarantor, when each has become due and owing;

(h) Guarantor is not in default under any indenture, mortgage, deed of trust,
credit agreement, note, agreement, or other contract to which Guarantor is a party or by which
Guarantor is bound, except for any such default that would not, individually or in the aggregate,
have a material adverse effect on the financial condition of Guarantor;

(1) the execution and delivery and performance of this Guaranty and the
consummation of the transactions contemplated hereby and thereby (i) will not violate any law or
any order of any governmental authority, in each case applicable to Guarantor or by which any
of its properties are bound or affected, (ii) will not require any authorization, consent, approval,
exemption or other action by or notice to any governmental authority or (iii) do not and will not,
with or without the giving of notice or the passage of time, conflict with, result in or constitute a
breach, default, right to accelerate or loss of rights under, or result in the creation of any lien or
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encumbrance pursuant to, [a] the terms or conditions of Guarantor's organizational documents or
rules or policies of Guarantor or [b] any contract or instrument to which Guarantor is a party or
by which Guarantor or its business are bound or affected; and

(3) the warranties and representations set forth herein are complete and
accurate as of the date of this Guaranty, and shall survive the execution of this Guaranty.

10. Costs and Expenses. Guarantor agrees to pay all collection costs and expenses,
including, without limitation, court costs and reasonable legal fees, that hereafter may be
incurred by the Municipalities or successor of the Municipalities under the Development
Agreement, or this Guaranty in connection with its enforcement of or collection of amounts
owed by SIO and FEWI or Guarantor under the Development Agreement, or this Guaranty.

11.  Financial Statements. For so long as Guarantor shall have any obligations or
liability under this Guaranty, and as reasonably requested in writing by the Municipalities no
more than once per year, Guarantor hereby agrees to deliver to the Municipalities financial
information relating to Guarantor in a reasonable or customary form.

12. Events Requiring Performance. Upon the occurrence of all of the following
events, subject to Section 2 of this Guaranty, Guarantor shall, within thirty (30) days after written
demand therefor, pay to the Municipalities an amount equal to all Secured Obligations then due
and owing, and unpaid, and the Municipalities shall be entitled to enforce the provisions hereof,
and to exercise any other rights, powers, and remedies provided hereunder:

(a) an Event of Default (as such term is defined therein) occurs under the
Development Agreement which causes the Secured Obligations to become due and payable; and

(b) the Municipalities have made written demand of the Developer, SIO and
FEWI for payment of the Secured Obligations as provided in Section 2(b) herein, or have
otherwise satisfied the conditions for demanding payment from Guarantor pursuant to
Section 2(b), and amounts remain due and owing.

13. Remedies. No remedy herein conferred upon or reserved to the Municipalities is
intended to be exclusive of any other available remedy or remedies, but each and every remedy
shall be cumulative and shall be in addition to every other remedy given under this Guaranty or
now or hereafter existing at law or in equity or by statute or by contract.

14.  Entire Agreement. This document contains the entire agreement of the parties
concerning Guarantor's guaranty of the Secured Obligations. This Guaranty may not be
amended, modified or altered except in writing signed by Guarantor and the Municipalities. This
Guaranty benefits the Municipalities and their successors and assigns, and binds Guarantor, and
its successors and permitted assigns; provided, however, Guarantor may not assign or delegate
its obligations under this Guaranty. There are no other agreements or understandings between
the Municipalities and Guarantor, and there are no conditions to this Guaranty beyond what is
stated in this Guaranty.

15. Choice of Law. This Guaranty, and all disputes between a Guarantor and the
Municipalities relating to or arising from this Guaranty or to the negotiation, performance or
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enforcement of this Guaranty, shall be governed by and construed and enforced in accordance
with the substantive and procedural laws of the State of Wisconsin, without regard to conflicts of
laws principles.

16. Dispute Resolution. Any dispute, controversy or claim arising out of or relating
to this Guaranty, its interpretation or enforcement, or the breach, termination or invalidity hereof,
shall be referred to and finally resolved by arbitration under the Rules of Arbitration of the
International Chamber of Commerce (the "Rules") in effect as of the date hereof, by one (1)
arbitrator appointed in accordance with the Rules. The place of arbitration shall be Mount
Pleasant, Wisconsin. The arbitral proceedings shall be conducted in the English language. For
purposes of the Rules, including Article 4 thereof, a party's address shall be that specified in
Section 19 of this Guaranty, and all notices, requests, and other papers under the Rules sent to
that address shall be deemed to have been received by the party and to be sufficient notice
thereof. Each party shall cooperate with the other party in making full disclosure of and
providing complete access to all information and documents requested by the other party in
connection with such proceedings. The award in such arbitration shall be final and enforceable
in any court of competent jurisdiction, it being the intention of the parties hereto to exclude in all
arbitrations arising hereunder the right of appeal and/or reference. This arbitration agreement
shall not impair the right of any party to seek injunctive or other equitable relief pending and/or
in aid of arbitration. A request by a party to a court for such injunctive relief shall not be deemed
a waiver of the obligation to arbitrate. In any proceeding brought to compel arbitration, the
parties irrevocably consent to the jurisdiction of the Racine County, Wisconsin, Circuit Court.
Both parties hereby waive any defenses they may have to jurisdiction and venue in the Racine
County, Wisconsin, Circuit Court, including defenses based upon the inconvenience of the
forum. Guarantor hereby unconditionally and irrevocably appoints CT Corporation Systems in
the State of Wisconsin as its agent for purposes of service of process in any such proceeding.
Nothing about this paragraph shall require any party to initiate a proceeding to compel arbitration
before initiating, prosecuting, and confirming an arbitration pursuant to the Rules.

17. Limitation of Liability. GUARANTOR HEREBY WAIVES ANY RIGHT IT
MAY HAVE TO CLAIM OR RECOVER FROM THE MUNICIPALITIES ANY SPECIAL,
EXEMPLARY, PUNITIVE, CONSEQUENTIAL, OR ANY OTHER DAMAGES OF ANY
OTHER NATURE OTHER THAN ACTUAL DAMAGES INCURRED OR SUFFERED BY
GUARANTOR.

18. Severability. If any-provision of this Guaranty is held invalid or unenforceable by
any Governmental Body (as hereafter defined) of competent jurisdiction, such invalidity or
unenforceability shall not invalidate the entire Guaranty. Instead, this Guaranty shall be
construed as if it did not contain the particular provision or provisions held to be invalid or
unenforceable, and an equitable adjustment shall be made and necessary provisions added so as
to give effect to the intention of the parties as expressed in this Guaranty at the time of the
execution of this Guaranty and of any amendments to this Guaranty. In furtherance of and not in
limitation of the foregoing, the parties expressly stipulate that this Guaranty shall be construed in
a manner which renders its provisions valid and enforceable to the maximum extent (not
exceeding its express terms) possible under applicable law. "Governmental Body" means any
federal, state, local, municipal, foreign or other government; courts, arbitration commission,
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governmental or quasi-governmental authority of any nature; or an official of any of the
foregoing.

19. Notices. Any notice to be given pursuant to this Guaranty shall be deemed given
and sufficient if in writing, when personally delivered, or three (3) days after being deposited in
the U.S. mail, postage prepaid, by Registered or Certified mail, or when deposited with Federal
Express, United Parcel Service, or Airborne Express (or other reputable courier service) for
delivery by overnight mail, or when sent by facsimile actually received by the receiving
facsimile machine, in the case of Guarantor, to:

In the case of Guarantor to:

SIO International Holdings Limited

c/o Michael Best & Friedrich LLP

100 East Wisconsin Avenue, Suite #3300

Milwaukee, W1 53202

Attention: Scott C. Beightol, Esquire
Michael S. Green, Esquire

Facsimile: 414-271-6560

and, in the case of the Municipalities to:

Maureen Murphy, Village Administrator
8811 Campus Drive
Mt. Pleasant, WI 53406

Jonathan Delagrave, County Executive
730 Wisconsin Avenue, 10th Floor
Racine, WI 53403

or to such other address or email address as Guarantor or the Municipalities may designate by
notice to the other given in accordance with this Section.

20.  Subject to Ratification. This Guaranty is conditioned upon ratification by the
Audit Committee of the Board of Directors and the Board of Directors of the Guarantor and
Guarantor will provide written evidence of such ratification to the Municipalities promptly upon
such action.

21. Captions. The captions of this Guaranty are for convenience of reference only
and shall not define or limit any of the terms and conditions set forth herein.

[signature page follows]
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IN WITNESS WHEREOF, Guarantor has caused this Guaranty to be executed on its
behalf by its undersigned, duly authorized agent.

SIO INTERNATIONAL HOLDINGS LIMITED

By:

Name: Louis Woo, PhD
Title: Authorized Representative
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